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FORWARD -LOOKING STATEMENTS OR INFORMATION

This Form 10-K, the other reports, statements,iaftdmation that we have previously filed or that may subsequently file with the
Securities and Exchange Commission and public amreunents that we have previously made or may suksdyg make include, may
include, incorporate by reference or may incorpoiat reference certain statements that may be dbtri®e “forward-looking statements”
within the meaning of the Private Securities Litiga Reform Act of 1995. The forward-looking statembs included or incorporated by
reference in this Form 10-K and those reportsestahts, information and announcements addresstastj\events or developments that Wal-
Mart Stores, Inc. (together with its subsidiariesdinafter referred to as “we,” “Wal-Mart” or th€bmpany”) expects or anticipates will or
may occur in the future, including:

» future capital expenditures, including the amourd aature of those expenditur

» opening of additional stores and conversion of &ist Stores into Supercente

e anticipated levels of change in comparative stalessfrom one period to another peri

» expansion and other development trends of indsstigynents in which we and our subsidiaries are &y

» our business strateg

» our financing strategy

» expansion and growth of our busine

« changes in our operations, including the mix ofduais sold; an

» other similar matters

Although we believe the expectations expressebarfdrward-looking statements included in this FAi®rK and those reports,
statements, information and announcements are loasezhsonable assumptions within the bounds okwowledge of our business, a
number of factors could cause actual results ferdihaterially from those expressed in any forwtmaking statements, whether oral or

written, made by us or on our behalf. Many of thieetors have previously been identified in filingsstatements made by us or on our
behalf.

Our business operations are subject to factorsdeutair control. Any one, or a combination, of #aéactors could materially affect our
financial performance, business strategy, planalsgand objectives. These factors include:

» the costs of good:

» the cost of electricity and other energy requiretsie

» the cost of healthcar

e competitive pressure

» inflation;

» consumer debt level

» currency exchange fluctuatior

» the cost of motor fue



» trade restrictions

» changes in tariff and freight rate

e unemployment levels

» interest rate fluctuations; al

» other capital market, economic and -political conditions

Forward-looking statements that we make or thatreade by others on our behalf are based on a kdgelef our business and the
environment in which we operate, but because ofabirs listed above, actual results may differrfrthose in the forward-looking
statements. Consequently, these cautionary statemealify all of the forward-looking statements make herein. We cannot assure the
reader that the results or developments anticigayats will be realized or, even if substantialyalized, that those results or developments
will result in the expected consequences for waff@ct us, our business or our operations in the we expect. We caution readers not to
place undue reliance on these forward-looking states, which speak only as of their dates. We assumobligation to update any of the
forward-looking statements.



WAL-MART STORES, INC.
ANNUAL REPORT ON FORM 10-K
FOR THE YEAR ENDED JANUARY 31, 2004

PART |

ITEM 1. BUSINESS
General

Wal-Mart operates retail stores in various fornaatsund the world. Wal-Mart is committed to growimgimproving the standard of
living for our customers throughout the world. Warethe trust of our customers every day by prongjdi broad assortment of quality
merchandise and services at every day low prideBI(P") while fostering a culture that rewards amdbeaces mutual respect, integrity and
diversity. EDLP is our pricing philosophy under whiwe price items at a low price every day so theitcustomers trust that our prices will
not change erratically under frequent promotiomévity. During the fiscal year ended January 3104, we had net sales of $256.3 billion.

Our Wal-Mart Stores segment operations are conmgpo$éhree business segments. Our Wal-Mart Stargment is the largest segment
of our business, accounting for 68% of our fis@042 sales. This segment consists of three diffestatl formats all of which operate in the
United States including:

» Discount Stores, which average approximately @B $quare feet in size and offer a wide varietgerferal merchandise and a
limited variety of food product:

e Supercenters, which average approximately 187sg0@re feet in size and offer a wide variety afegal merchandise and a full-
line supermarket; an

* Neighborhood Markets, which average approximat8|pd0 square feet in size and offer a-line supermarket and a limited
variety of general merchandis

Our SAM’S CLUB segment consists of membership wavsle clubs and accounts for 13.5% of our fiscadZHes. SAM'S CLUB is
in business for small businesses. Our focus for SABLUB is to provide exceptional value on brandngamerchandise at “member’s only”
prices for both business and personal use. Our stity@AM’'S CLUBS average approximately 127,000 sqdeet in size.

Our International segment consists of retail openatin eight countries and Puerto Rico. This segrgenerated 18.5% of our fiscal
2004 sales. The International segment includesrakbddferent formats of retail stores and restatsaincluding Discount Stores,
Supercenters and SAM’S CLUBSs that operate out$iddJnited States. Our international units avergogpeaximately 85,000 square feet in
size. Additionally, we own an unconsolidated 37.8flaority interest in The Seiyu, Ltd. (“Seiyu”), atailer in Japan.

We maintain our principal offices at 702 S.W 8treet, Bentonville, Arkansas 72716.

The Development of Our Company

Although Wal-Mart was incorporated in Delaware iot@er 1969, the businesses conducted by our fosihégan in 1945 when Sam
M. Walton opened a franchise Ben Franklin varigtyesin Newport, Arkansas. In 1946, his brothemds L. Walton, opened a similar store
in Versailles, Missouri. Until 1962, our foundelsisiness was devoted entirely to the operatioragéty stores. In that year, the first Wal-
Mart Discount City, which was a Discount Store, wasned. In fiscal 1984, we opened our first ti8&M’'S CLUBS, and in fiscal 1988, we
opened our first Supercenter.

In fiscal 1992, we began our first internationaliative when we entered into a joint venture inXit®, in which we had a 50% interest,
with Cifra S.A. de C.V. (“Cifra”). In fiscal 1998ye acquired the controlling interest in Cifra, and-ebruary 2000, Cifra officially changed
its name to Wal-Mart de Mexico, S.A. de C.V. Sifiseal 1992, our international presence has cortirto expand and at January 31, 2004,
we had international operations in Argentina, Bra&2anada, Germany, South Korea, Mexico,

4



Puerto Rico and the United Kingdom. We also opdtateugh joint ventures in China and through a mitganterest in Japan.

At January 31, 2004, we operated in the UnitedeStaf478 Discount Stores, 1,471 Supercenters, BB8SCLUBs and 64
Neighborhood Markets. Internationally, at Januaky 2004, the Company operated units in Argentida, @razil (25), Canada (23t
Germany (92), South Korea (15), Mexico (623), Ru&ico (53) and the United Kingdom (267). We alperate through joint ventures in
China (34). Additionally, we hold a 37.8% interasGeiyu, a Japanese retail chain which operateapnately 400 stores throughout Japan.

Our growth, measured both by our net sales anthoeine, occurs in large measure as a result ofloomestic and international
expansion programs along with comparative storessakcreases. We consider comparative store salesgales at stores that were open .
February 1st of the prior fiscal year and whichéawt been expanded or relocated during that pe@iothparative store sales are also
referred to as “same-store” sales by others witiénretail industry.

The following tables provide summary informatiomcerning the additions of units and square foofagdomestic Discount Stores,
Supercenters, SAM’S CLUBs, Neighborhood Markets iatetnational units in each of our fiscal yearmnir2000 through 2004.

WAL-MART STORES SEGMENT STORE COUNT
YEARS ENDED JANUARY 31, 2000 THROUGH 2004

STORE COUNT (1)

Wal-Mart Wal-Mart
Discount Stores Supercenters
Fiscal Year Openec Closec Conversions (2 Total Opened (2 Total
Balance Forwari 1,86¢ 564
2000 29 1 96 1,801 157 721
2001 41 2 104 1,73¢€ 167 88¢
2002 33 1 121 1,641 17¢€ 1,06¢€
2003 43 — 122 1,56¢ 192 1,25¢
2004 41 1 13C 1,47¢ 213 1,471
Neighborhood
Markets Total

Ending
Fiscal Year Openec Total Opened (3 Closec Balance
Balance Forwari 4 2,43i
2000 3 7 93 1 2,52¢
2001 12 19 11€ 2 2,64
2002 12 31 10z 1 2,744
2003 18 49 131 — 2,87¢
2004 15 64 13¢ 1 3,01:

(1) Totals and Ending Balances are as of January 3theofears showt
(2) Includes conversions and / or relocations of Dist@&tores to Supercente
(3) Total opened, net of conversions and relocatiohBjscount Stores to Supercente
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WAL-MART STORES SEGMENT NET SQUARE FOOTAGE GROWTH
YEARS ENDED JANUARY 31, 2000 THROUGH 2004

NET SQUARE FOOTAGE (1)

Wal-Mart
Supercenters

Wal-Mart
Discount Stores

Net Reductions (2 Net Additions (3)

Fiscal Year

Total

Total

Balance Forwart

176,273,01 102,224,47
2000 (5,486,90) 170,786,11 28,488,73 130,713,20
2001 (5,411,27) 165,374,84 31,884,66 162,597,87
2002 (7,689,13) 157,685,70 34,844,47 197,442,34
2003 (5,772,64) 151,913,06 37,168,92 234,611,27
2004 (6,848,20) 145,064,85 40,456,40 275,067,67

Neighborhood
Markets Total

Fiscal Year Net Additions Total Net Additions Total
Balance Forwart 176,40 278,673,89
2000 144,08: 320,49( 23,145,91 301,819,81
2001 577,66: 898,15 27,051,05 328,870,87
2002 519,83t 1,417,99 27,675,17 356,546,04
2003 742,84: 2,160,83: 32,139,11 388,685,16
2004 616,80 2,777,63 34,225,00 422,910,17

(1) Totals as of January 31, of the years shc

(2) Includes the square footage of new DiscounteStopened, net of Discount Stores closed, or etetver expanded into Supercenters or

relocated into Supercente
(3) Includes conversions and / or relocations of Dist@&tores to Supercente
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SAM’S CLUB SEGMENT CLUB COUNT
AND NET SQUARE FOOTAGE GROWTH
YEARS ENDED JANUARY 31, 2000 THROUGH 2004

CLUB COUNT (1)

SAM’S CLUBs
Openec Total
Fiscal Year
Balance Forwari 451
2000 12 462
2001 13 47E
2002 25 50C
2003 25 52t
2004 13 53¢
NET SQUARE FOOTAGE (1)

SAM’'S CLUBs
Fiscal Year Net Additions Total
Balance Forwari 54,649,43
2000 1,577,67: 56,227,10
2001 1,773,83I 58,000,93
2002 3,777,86! 61,778,80
2003 3,968,14! 65,746,95
2004 2,397,35 68,144,30

(1) Totals are as of January 31, of the years sh



INTERNATIONAL SEGMENT UNIT COUNT
YEARS ENDED JANUARY 31, 2000 THROUGH 2004

STORE COUNT (1)

Argentina Brazil (2) Canada
SAM’S SAM’S
Wal-Mart Wal-Mart
Supercenter CLUBs Total Supercenter CLUBs Todo Total Wal-Mart SAM'S
Fiscal Year Dia Stores CLUBs Total
2000 10 3 13 9 5 — 14 16€ — 16€
2001 11 — 11 12 8 — 20 174 — 174
2002 11 — 11 12 8 2 22 19¢€ — 19¢€
2003 11 — 11 12 8 2 22 213 — 218
2004 11 — 11 13 10 2 25 231 4 23t
South Korea
China Germany
SAM’S
Wal-Mart . Wal-Mart

Supercenter CLUBs Neighborhooc Total Supercenter: Supercenters

Fiscal Year Market
2000 5 1 — 6 94 5
2001 10 1 — 11 93 6
2002 15 3 1 19 95 9
2003 20 4 2 26 94 15
2004 28 4 2 34 92 15

Mexico Puerto Rico
Wal-Mart SAM’S Wal-Mart Wal-Mart SAM’S Amigo

Fiscal Year Supercenter: CLUBs Other(3) Total Stores Supercenter: CLUBs Stores Total
2000 27 34 384 44F 9 — 6 — 15
2001 32 38 415 48Z 9 — 6 — 15
2002 62 46 427 53¢ 9 1 7 — 17
2003 75 50 45¢€ 581 9 1 9 33 52
2004 83 53 487 623 9 3 9 32 53

(1) Totals are as of January 31, of the years sh

(2) Store counts for Brazil do not include 118 unitquated from Bompreco S.A. Supermercados do Nordadtebruary 2004

(3) AtJanuary 31, 2004, includes 140 Bodegas (@oation discount and grocery stores), 52 Suburigpscialty department stores), 44
Superamas (traditional supermarkets), and 251 {fgsaurants) compared to 118 Bodegas, 50 SubuddieSuperamas, and 244 Vips
at January 31, 2003. Excludes Vips franchiseslfgears presentet
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Fiscal Year

2000
2001
2002
2003
2004

United Kingdom

ASDA
Stores

231
23¢
244
24¢
258

ASDA George

Supercenter: Clothing Stores Total

— 232
— 241
25C
— 25¢
2 267

B
NOOWER
|




INTERNATIONAL NET SQUARE FOOTAGE GROWTH
YEARS ENDED JANUARY 31, 2000 THROUGH 2004

NET SQUARE FOOTAGE (1)

Argentina Canada

Net Net Net
Fiscal Year Additions Total Additions Total Additions Total
Balance Forwari 2,341,04: 2,216,25! 17,949,53
2000 — 2,341,04. — 2,216,25! 1,510,89 19,460,422
2001 (165,889 2,175,15 818,83 3,035,08! 1,019,99 20,480,42
2002 — 2,175,15 108,35: 3,143,43! 2,487,83 22,968,25
2003 — 2,175,15 — 3,143,43! 1,774,041 24,742,30
2004 — 2,175,15 227,08« 3,370,522 2,468,78: 27,211,08

China South Korea

Net Net Net
Fiscal Year Additions Total Additions Total Additions Total
Balance Forwari 687,04: 9,294,86! 553,68:
2000 125,15( 812,19 — 9,294,86! 71,04: 624,72t
2001 836,70: 1,648,809. (92,63¢) 9,202,22: 223,42! 848,15(
2002 1,266,25 2,915,14. 4,216,67! 13,418,90 849,63 1,697,78.
2003 1,109,83. 4,024,97 (156,98() 13,261,92 1,193,89. 2,891,67!
2004 1,687,90 5,712,88: 5,591 13,267,51 17,34¢ 2,909,02!

Mexico Puerto Rico United Kingdom

Net Net Net
Fiscal Year Additions Total Additions Total Additions Total
Balance Forwar: 18,022,90 1,748,59 —
2000 1,696,47! 19,719,38 — 1,748,591 18,825,23 18,825,23
2001 2,310,04. 22,029,422 35,08¢ 1,783,67. 452,78’ 19,278,02
2002 6,904,06! 28,933,49 320,55! 2,104,22! 942,16 20,220,18
2003 3,172,73! 32,106,23 1,077,52. 3,181,75: 720,74¢ 20,940,93
2004 3,227,67. 35,333,90 296,47 3,478,222 1,026,52. 21,967,45

(1) Totals and Ending Balances are as of January 3theofears showt
(2) Square footage for Brazil does not include 118suadtquired from Bompreco S.A. Supermercados doéébedn February 200

Much of our growth internationally in recent yeaess resulted from our acquisition of existing ofiers in various countries. During
May 2002, the Company acquired its initial 6.1%ksta Seiyu, a Japanese retail chain, for approtaim&51 million. In December 2002, the
Company exercised in full the first in the seriésvarrants granted allowing us to acquire 192.8iaminew shares in Seiyu for approximat
$432 million. After this exercise, our ownershipgentage in Seiyu increased to approximately 371A%ugust 2003, the Company
purchased an additional 20.2 million shares in $&y approximately $38 million bringing our ownkijg percentage in Seiyu to
approximately 37.8%. Under the terms of the agre¢nWal-Mart, through a series of warrants exetisén specified series through 2007,
can contribute approximately 235 billion yen, orZBillion at a January 31, 2004 exchange rated6fyen per dollar, for additional shares
of stock in Seiyu. If all the warrants are exerdisge will own approximately 69.4% of the stockS#iyu by the end of December 2007.
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In December 2002, the Company completed its puecb&Supermercados Amigo, Inc. (“Amigo”), a superked chain located in
Puerto Rico with 37 supermarkets at the time ofatbguisition. Six of the supermarkets were subsattjusold.

Subsequent to fiscal year-end 2004, in Februargt 2@ Company completed its purchase of Bompreg&oSupermercados do
Nordeste “Bompreco”), a supermarket chain in northern Bragth 118 hypermarkets, supermarkets and mini ntarkéne purchase price
was approximately $300 million. The results of @iens for Bompreco will be included in our condalied financial statements beginning in
fiscal 2005.

We have provided additional information regardihg ccounting treatment of the acquisitions dissdisdove in Note 6 of the Notes
Consolidated Financial Statements which appeauirAonual Report to Shareholders and are incorpdray reference herein and have been
included as an exhibit to this Annual Report.

Our Industry Segments

Our mass merchandising operations serve our cussgoninarily through the operation of three segraeWe identify those segments
based on Management responsibility within the Wh¢ates and for total international units. The \Makt Stores segment includes our
Discount Stores, Supercenters and Neighborhood éfaiik the United States as well as the Wal-Mam.¢eww.walmart.com) operation.
The SAM’S CLUB segment includes the warehouse meshige clubs in the United States. The Internati@egment includes all of our
operations in Argentina, Brazil, Canada, China,n&ery, Korea, Mexico, Puerto Rico and the Unitedgdiom. Wal-Mart’s portion of the
results of our unconsolidated 37.8% minority ins¢iia the Japanese retailer, Seiyu, is includatiénOther segment. You will find
information concerning the financial results of operating segments and the total assets of eatlosd segments in Note 11 of the Notes to
Consolidated Financial Statements and in ManageémBigcussion and Analysis of Results of Operatiand Financial Condition. We have
incorporated our Consolidated Financial Statemastsf January 31, 2004 and for the year then eadddhe Notes to the Consolidated
Financial Statements, as well as Management’s Bgon and Analysis of Results of Operations andrdral Condition by reference herein
to our Annual Report to our Shareholders and irmfuithem as an exhibit to this Annual Report.

Wal-Mart Stores Operating Segment

The Wal-Mart Stores segment had net sales of $1diéh, $157.1 billion and $139.1 billion for tHescal years ended January 31,
2004, 2003, and 2002, respectively. During the mexstnt fiscal year, no single Discount Store, Stgrger or Neighborhood Market locat
accounted for as much as 1% of total Company salast income.

General We operate Wal-Mart Discount Stores in all 50 staupercenters in 45 states and Neighborhood Msirké&2 states. Our
Discount Stores range in size from 30,000 squaretfe220,000 square feet, with the average sizelifcount Store being approximately
98,000 square feet. Supercenters range in size X000 square feet to 261,000 square feet, Wilaverage size of a Supercenter being
approximately 187,000 square feet. Neighborhoodk®tastores range in size from 38,000 square fe®b @00 square feet, with the average
size being approximately 43,000 square feet. Custemwan also access a broad assortment of merskaamtl services on-line through the
internet at www.walmart.com.

Merchandise Wal-Mart Discount Stores and the general merchandies @fr Supercenters carry apparel for women, girés), boys an
infants, domestics, fabrics and notions, statiomery books, shoes, housewares, hardware, eledrdwime furnishings, small appliances,
automotive accessories, horticulture and accessarting goods, toys, pet food and pet accesssarameras and supplies, photo
processing, health and beauty aids, pharmaceytjealsiry and optical. In addition, our stores off@ assortment of grocery merchandise.
The grocery assortment in our Supercenters corafistsull line of grocery items including meatppuce, deli, bakery, dairy, frozen foods
and dry grocery. Most of our Discount Stores cartiynited assortment of dry grocery merchandisdendninumber of our larger Discount
Stores in some markets carry a broader assortrignbcery items, including perishable items. Neigtitood Markets are generally organi
into dry grocery, meat, produce, deli, bakery, yldiozen
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foods, pharmaceuticals, photo processing, heatifhaauty aids, household chemicals, paper goodsralemerchandise and pet supplies.

Nationally advertised merchandise accounts for pritya of sales in the stores. We market lines efahandise under our store brands
including “Sam’s American Choice,” “One Source,"’r&at Value,” “OI' Roy,” “Puritan,” “Equate,” “No Bondaries,” “George,” “Athletic
Works” and “Kid Connection.” The Company also maskiines of merchandise under licensed brands, sdmhich include “Faded Glory,”
“General Electric,” “Disney,” “Catalina,” “McDonald,” “Mary-Kate and Ashley” and “Starter.”

During the fiscal year ended January 31, 2004ssal®iscount Stores and Supercenters (which dygsito seasonal variance) by
product category were as follows:

PERCENTAGE
CATEGORY OF SALES
Grocery, candy and tobac 26
Hardgoods 20
Softgoods/domestic 16
Pharmaceutical 9
Electronics 9
Health and beauty aic 7
Sporting goods and toy 6
Stationery and book 3
Photo processin 2
Jewelry 1
Shoes 1
10%

Operations Hours of operation for nearly all Supercenters andhcreasing number of Discount Stores are 24sheach day. Hours of
operation for the remaining Discount Stores varydmation, but are generally 7:00 a.m. to 11:00.psix days a week, and from 10:00 a.m.
to 8:00 p.m. on Sundays. Wilart Discount Stores and Supercenters maintairoumifrices, except where lower prices are necessanee
local competition. Sales are primarily on a casti-earry basis with the objective of maximizing saé®lume and inventory turnover while
minimizing expenses; however, we also accept coedids and pin-based debit cards at all DiscowneSSupercenter and Neighborhood
Market locations.

Seasonal Aspects of OperationEhe Wal-Mart Stores operating segment’s businessasonal to a certain extent. Generally, its lsghe
volume of sales occurs in our fourth fiscal quangrich includes the holiday season, and the lowelstime occurs during our first fiscal
quarter.

Competition Our Discount Stores compete with other discounpadinent, drug, variety and specialty stores apesnarkets, many
which are national chains. Our Supercenters compigeother supercenter-type stores, discount stiaepermarkets and specialty stores,
many of which are national or regional chains. \ée aompete with other retailers for new storessifes of January 31, 2004, based on net
sales, the Wal-Mart Stores segment ranked firstnanadl retail department store chains and amondisdlount department store chains.

Our ability to offer value and service to our custrs largely determines our competitive positiothimi the retail industry. We employ
many programs designed to meet the competitivespres within our industry. These programs incluefollowing:

e Everyday Low Price (“EDLP”) — our pricing philogby under which we price items at a low price ewday so that our customers
trust that our prices will not change erraticalhyder frequent promotional activit

* Rollbacks- our commitment to continually pass internal ancemal cost savings on to the custon

»  Store Within a Store — a program to provide aotability to assistant managers and department geasas to merchandise
planning and overall department performance;

e Store of the Communit—a program to ensure that merchandise assortmsithéitdemographic needs of the local commu
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In addition to these programs, we believe our brasgbrtment of merchandise that provides one-$toppsng, our high in-stock levels that
provide confidence to our customers that we willhavhat they need, and our long operating hourtsalf@v customers to shop at their
convenience provide us with an additional competiidvantage.

Distribution During fiscal 2004, approximately 80% of the Disnb6tores’ and Supercenters’ purchases of merchandire shipped
from Wal-Mart’s 90 distribution centers, of which @re general merchandise distribution centersr8@rocery distribution centers, seven
are clothing distribution centers and 15 are sjityaistribution centers. The specialty distributticenters ship merchandise such as jewelry,
tires, optical, product returns, and pharmacegicthe balance of merchandise purchased was shifsedly to stores from suppliers.
Additionally, the Company operates three importriistion centers and one distribution center foliree orders placed via
www.walmart.com. The 90 distribution centers arated throughout the continental United States.distmibution centers are located in
Texas, nine in Arkansas; eight in Georgia; fivéndiana; four in each of California, New York anthi@; three in each of Florida, Missouri,
North Carolina, Pennsylvania and Virginia; two eatilabama, Arizona, Illinois, Kentucky, Louisiandississippi, South Carolin
Tennessee, Utah and Wisconsin; and one each ind@olplowa, Kansas, Maryland, Michigan, New HampsHlew Mexico, Nebraska,
Nevada, Oklahoma, and Oregon. General merchargltssnisported to stores primarily through our gevauck fleet. However, we contre
with common carriers to transport the majority af perishable and dry grocery merchandise.

SAM'S CLUB Operating Segment

The SAM'S CLUB segment had net sales of $34.5dnilli$31.7 billion and $29.4 billion for the fisgaars ended January 31, 2004,
2003, and 2002, respectively. During the most refiscal year, no single club location accounteda® much as 1% of total Company sales
or net income.

General We operate SAM’S CLUBs in 48 states. SAM'S CLUBsility sizes generally range between 70,000 andd®@Dsquare feet,
with the average SAM’'S CLUB facility being approxately 127,000 square feet. SAM’S CLUB providestsamembers a broad assortment
of merchandise and services on-line through trermet at www.samsclub.com.

Merchandise SAM’S CLUB offers bulk displays of name-brand meanHtise, including hardgoods, some soft goods titisthal-size
grocery items, and selected private-label itemsutite “Member’s Mark” and “Bakers & Chefs” bran@enerally, each SAM’'S CLUB also
carries software, electronics, jewelry, floral, gp@ goods, toys, tires, stationery and books. tMilabs have fresh departments, which
include bakery, meat, produce, floral and Sam’ssCAtiditionally, a significant number of our Clubffer photo processing, pharmaceuticals,
optical departments and gasoline stations.

During the fiscal year ended January 31, 2004 sdalthe SAM’'S CLUB segment, which are subjecteaasonal variance, by product
category were as follows:

PERCENTAGE
CATEGORY OF SALES
Food 30
Sundries 28
Hardlines 20
Service Businesst 15
Softlines 7
10(%

Operations Operating hours for SAM’S CLUBs are Monday throdgiday from 10:00 a.m. to 8:30 p.m., Saturday fi@30 a.m. to
8:30 p.m. and Sunday from 11:00 a.m. to 6:00 p.ddi#tonally, all Club locations offer a Gold Keyggram that permits Business Members
to shop before the regular opening hours Mondayutfin Saturday, starting at 7:00 a.m.
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SAM’S CLUBs are membership only, cash-and-carryratiens. Limited credit facilities are availableitelude the “SAM’S Direct”
commercial finance program and “Business Revol@ngdit” available to qualifying business memberisoAwe make a “Personal Credit”
program available to qualifying club members anckat the Discover Card in all Clubs. Credit extehttemembers under these programs is
without recourse to the Company. Club members dehusinesses and those individuals who are mernbeestain qualifying
organizations, such as credit union members. tafiz004, business members paid an annual mempdeshof $30 for the primary
membership card with a spouse card available atidd@ional cost. In addition, business membersacithup to eight business associates for
$30 each. The annual membership fee for an inditidhdvantage” member is $35 for the primary mensbés card with a spouse card
available at no additional cost. The SAM’S CLUB PR Wembership program offers additional benefits senices such as insurance
services, roadside assistance, credit card pracggsayroll processing, dental discount networks, 401(k) and retirement programs. The
annual membership fee for a PLUS Member is $100.

Seasonal Aspects of Operationshe SAM’S CLUB operating segment’s business is@ealsto a certain extent. Generally, its highest
volume of sales occurs in our fourth fiscal quangrich includes the holiday season, and the lowelstime occurs during our first fiscal
quarter.

Competition SAM’S CLUBs compete with other warehouse clubsyeal as with discount retailers, retail and wholesgrocers and
general merchandise wholesalers and distributoesab compete with other retailers for desiralel olub sites. Our ability to offer low
prices and quality merchandise determines our ctitiveeposition in the warehouse club industry.

Distribution During fiscal 2004, approximately 63% of the SAMCEUB purchases were shipped from the SAM’S CLUBmsent's
dedicated distribution facilities. Suppliers shigghke balance of the SAM’'S CLUB purchases diretI$AM’S CLUB locations. The
principal focus of our SAM’S CLUB's distribution epations is on crossdocking product, while storeemtory is minimized. Crossdocking
is a distribution process under which shipmentsdaextly transferred from inbound to outboundl&a without storage in between.
Shipments typically spend less than 24 hours irastlock facility, sometimes less than an houroélgination of seven Company owned
and operated distribution facilities and 12 thiatty owned and operated facilities constitute therall distribution structure for the SAM’S
CLUB segment. Two of the Company owned and opetaigitities are located in Texas with one locate@ach of Arizona, Arkansas,
Colorado, Minnesota and Indiana. Of the third-pasyned and operated facilities, one of each istegtan California, Florida, Georgia,
lllinois, Maryland, Michigan, Missouri, New Hamps&j North Carolina, Ohio, Pennsylvania and WaslingSAM'S CLUB uses a
combination of our private truck fleet as well @snenon carriers to transport our non-perishable heerdise from distribution centers to our
Clubs. However, we contract with common carriersansport our perishable grocery merchandise fitstribution centers to our Clubs.

International Operating Segment

Our International segment is comprised of our djena through wholly-owned subsidiaries in Argeati€anada, Germany, South
Korea, Puerto Rico and the United Kingdom, our apens through majority-owned subsidiaries in Brarid Mexico and our operations
through joint ventures in China. Wal-Mart’s portiohthe results of our unconsolidated 37.8% midriterest in Japanese retailer, Seiyu, is
included in the Other segment. The Internationgivent’s net sales for the fiscal years ended Jar813r2004, 2003 and 2002, were $47.6
billion, $40.8 billion and $35.5 billion, respeatly. During the most recent fiscal year, no sirigtation accounted for as much as 1% of total
Company sales or net income.

General Operating formats vary by country, but include Disat Stores in Canada and Puerto Rico; Supercantérgentina, Brazil,
China, Germany, South Korea, Mexico, Puerto Riabtae United Kingdom; SAM’S CLUBs in Brazil, Canadzhina, Mexico, and Puerto
Rico; Superamas (traditional supermarket), Bodégambination discount and grocery store), Suburfspscialty department store) and v
(restaurant) in Mexico; Todo Dias (combination disst and grocery store) in Brazil; Neighborhood kéds (traditional supermarkets) in
China; ASDA stores (combination grocery and appstaie) and George stores (apparel store) in thetKingdom; and Amigo
supermarkets in Puerto Rico.

Merchandise The merchandising strategy for the Internationa&raping segment is similar to that of domestic segsin the breadth
and scope of merchandise offered for sale. Whimdhname
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merchandise accounts for a majority of sales, s¢gtore brands not found in the United States lheemn developed to serve customers in the
different markets in which the International segtagrerates. In addition, steps have been takeewueldp relationships with local supplier:
each country to ensure reliable sources of qualgychandise.

Operations The hours of operation for operating units in thietnational segment vary by country and by indisddnarkets within
countries, depending upon local and national ordiea governing hours of operation. While salegparearily on a cash-and-carry basis,
credit cards or other consumer finance progranst @xicertain markets to facilitate the purchasgaads by the customer.

Seasonal Aspects of OperationBhe International operating segment’s businesedasanal to a certain extent. Generally, the highest
volume of sales occurs in our fourth fiscal quarfdre seasonality of the business varies by couhteyto different national and religious
holidays, festivals and customs, as well as diffecimatic conditions.

Competition The International operating segment competes withriety of local, national and international clgin the supermarket,
discount, department, drug, variety, specialty @whdlesale sectors of the retail market in eaclefdountries in which we operate and, in
Mexico, with local, national and international mstant chains. Our ability to offer our customens prices on quality merchandise that of
exceptional value in the International segmentrd@tees, to a large extent, our competitive positiorour international units, our ability to
effectively operate the food departments has amimjpact on the segment’s competitive positiorhia inarkets where we operate.

Distribution The International segment operates export congaiuéacilities in California, Florida and Texassapport of product
flow to its Mexican, Asian, and Latin American matk We operate a total of 53 distribution fa@btthat are located in Argentina, Brazil,
Canada, China, Germany, Puerto Rico, the United¢#m and Mexico. Through these facilities, we psscand distribute both imported and
domestic product to the operating units. Duringdl2004, approximately 76% of the Internationgment’s purchases flowed through these
distribution facilities. Suppliers ship the balarufeghe International segmestpurchases directly to our stores in the vari@ustries in whicl
we operate. A combination of Company owned andaipdrdistribution facilities and third-party fatitis makes up the overall distribution
structure for International logistics.

Employees (Associates)

As of January 31, 2004, the Company employed apmpately 1.5 million Associates worldwide, with apgimately 1.2 million
Associates in the United States and approximat@ly@O0 Associates in foreign countries. Most Asates participate in incentive programs,
which provide the opportunity to receive additionaimpensation based upon the Company’s productiviprofitability.

Our Website and Availability of SEC Reports

Our corporate website is located at www.walmaregaom. We make copies of our Annual Reports omHAd)-K, Quarterly Reports
on Form 10-Q, Current Reports on Form 8-K and angradment to those reports filed with or furnishethie SEC available to investors on
or through our website free of charge as soonasorebly practicable after we electronically filern with or furnish them to the SEC. Our
SEC filings can be found on the Investor Relatipage of our website, the address of which is

http://investor.walmartstores.com/phoenix.zhtmI 2216 1 & p=irolsec
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ITEM 2. PROPERTIES

The number and location of domestic and internatidtial-Mart Discount Stores, Supercenters and SANL®Bs and other formats is
incorporated by reference to the table under tipi@a“Fiscal 2004 End-of-Year Store Count” incldde the Annual Report to Shareholders
for the year ended January 31, 2004, which infolonate have included as an exhibit to this Annuap&t.

As of January 31, 2004, we own 2,102 of the prog®dn which our domestic Discount Stores, Neighbod Markets and Supercent
are located and 389 of the properties on whichdounestic SAMS CLUBSs are located. In some cases, we own thedasdciated with leas
buildings in which our Discount Stores, Neighbortiddarkets, Supercenters and SAM’'S CLUBSs are locatéel either lease the remaining
buildings in which our present domestic locatioreslacated from a commercial property developesdethem pursuant to sale/leaseback
arrangements or lease them from a local governrhentity in connection with industrial revenue bdithncing arrangements. All store
leases provide for fixed annual rentals and, inyn@ases, the leases provide for additional rerédbas sales volume.

We use independent contractors to construct oldibgs.

Domestically, we operated 90 Wal-Mart distributfarilities and 19 SAM’S CLUB distribution faciliteeas of January 31, 2004. With
the exception of 12 SAM’S CLUB distribution faciéis that are leased, we own the remaining disiohucilities, several of which are
subject to mortgages granted to secure loans @atainfinance their development. We also lease safrttee distribution facilities under
industrial development bond financing arrangem#rds provide us with the option to purchase thesdifies at the end of the lease term for
nominal amounts.

We own the office facilities in Bentonville, Arkaas that serve as our home office. We lease aredticility in Brisbane, California th
serves as the home office for Wal-Mart.com

We operate our International segment stores anduesits in a combination of owned and leased ptiegseén each country in which
our International segment operates. As of Januhr2304, we own 9 properties in Argentina, 14 proee in Brazil, 51 properties in Canada,
1 property in China, 19 properties in Germany, fdpprties in South Korea, 316 properties in Mexicpyoperties in Puerto Rico and 176
properties in the United Kingdom in which the opierg units are located, with the remaining uniteacth country being leased. We utilize
both owned and leased properties for office faegliin each country in which we are conducting hess. Outside the United States, we
utilized 53 distribution facilities as of January, 2004. Of these 53 distribution facilities, wermdl 29 and leased 1. Third parties own and
operated the remaining 23 distribution facilities.

ITEM 3. LEGAL PROCEEDINGS

I. SUPPLEMENTAL INFORMATION: We discuss certain legal proceedings pending aigasnis Part Il of this Annual Report on
Form 10-K under the caption “Item 8. Financial 8taénts,” in Note 8 to our financial statements,olis captioned “Litigation,” and refer
you to that discussion for important informatiomcerning those legal proceedings, including théstfas such action and the relief soug
We provide the following additional information am®rning those legal proceedings which sets forttmtdmme of the lawsuit, the court in
which the lawsuit is pending and the date on withiehpetition commencing the lawsuit was filed. &tle lawsuit's name, the letters “WM”
refer to Wal-Mart Stores, Inc.:

Wage and Hour “Off the Clock” Class Actions: Armijo v. WM,1 stJudicial Dist. Ct., Rio Arriba County, NM, 9/18/0Bailey v. WM,
Marion County Superior Ct. IN, 8/17/0Barnett v. WMSuperior Ct. of WA, King County, 9/10/0Basco v. WMUS Dist. Ct. (“USDC"),
Eastern Dist. of LA, 9/5/0@raun v. WM/ stJudicial Dist. Ct. Dakota County MN, 9/12/@raun v. WMCt. of Common Pleas, Philadelp
County, PA, 3/20/02Brown v. WM 14 Judicial Circuit Ct., Rock Island, IL, 6/20/0Carr v. WM,Superior Ct. of Fulton County, GA,
8/14/01;0suna v. WMSuperior Ct. of AZ, Pima County, 11/30/@arter v. WM,Ct. of Common Pleas, Colleton County, SC, 7/31/02;
Gamble v. WMSupreme Ct. of the State of NY, County of Alban®/7101;Hale v. WM Circuit Ct., Jackson County, MO, 8/15/(Hall v.
WM, 8 " Judicial Dist.
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Ct., Clark County, NV, 9/9/9%arrison v. WM Superior Ct. of Forsyth County, NC, 11/29/6®)lcomb v. WMState Ct. of Chatham Coun
GA, 3/28/00;lliadis v. WM,Superior Ct. of NJ, Middlesex County, 5/30/Qackson v. WMJSDC, Middle Dist. of AL, Northern Div.,
2/24/03;Salvas v. WMSuperior Ct., Middlesex County, MA, 8/21/Muhlmann (In Re: Wal-Mart Employee Litigation) vM\Circuit Ct.,
Milwaukee County, WI, 8/30/01,erma v. WMDPist. Ct., Cleveland County, OK, 8/31/0lgpez v. WM23 @ Judicial Dist. Ct. of Brazoria
County, TX, 6/23/00Michell v. WM,USDC, Eastern Dist. of TX, Marshall Div., 9/13/0@pntgomery v. WMJSDC, Southern Dist. of MS,
12/30/02;Mussman v. WMA Dist. Ct., Clinton County, 6/5/0INlagy v. WMCircuit Ct. of Boyd County, KY, 8/29/0Rickett v. WM
Circuit Court, Shelby County, TN, 10/22/@ijttman v. WMCircuit Ct. for Prince George’s County, MD, 7/31/®chards v. WMCircuit
Ct. of Harrison County, WV, 6/26/9&0obinson v. WMCircuit Ct., Holmes County, MS, 12/30/08ago v. WMCircuit Ct., Holmes County,
MS, 12/31/02Sarda v. WMCircuit Ct., Washington County, FL, 9/21/avaglio v. WMSuperior Ct. of CA, Alameda County,2/6/01;
Smith v. WMCircuit Ct., Holmes County, MS, 12/31/0khiebes v. WMJSDC, Dist. of OR, 6/30/98Villey v. WM Dist. Ct. of Wyandotte
County, KS, 9/21/01Wilson v. WM Common Pleas Ct. of Butler County, OH, 10/27M&nters v. WMCircuit Ct., Holmes County, MS,
5/28/02.

California Labor Code Cases:Cruz v. WM, Superior Ct. of CA, Los Angeles County, CA, 103t UFCW v. WM, Superior Ct. of CA,
Alameda County, CA, 10/30/03.

Exempt Status CasesRamsey v. WMJSDC, Western Dist. of MI, Northern Div., 12/23/@¢mer v. WM Western Dist. of MI, Northern
Div., 2/27/04;Sepulveda v. WMSuperior Ct. of CA, Los Angeles County, CA, 104tl.aMonica v. WM Superior Ct. of CA, Los Angeles
County, CA, 2/20/04.

Dukes v. WM: Dukes v. WMUSDC, Northern Dist. of CA, San Francisco Div.,%01.

COLI Litigation: Mayo v. Hartford Life Ins. ColJSDC, Southern Dist. of TX, Houston Div., 6/28/@¥aller v. AIG Life Ins. ColJSDC,
Northern Dist. of TX, Fort Worth Div., 7/3/0Rice v. WMUSDC, Dist. of NH, 7/23/02Mliller v. WM, USDC, Southern Dist. of TX, Houst:
Div., 10/22/02;Lewis v. WMUSDC, Northern Dist. of OK, 12/18/02.

Mauldin v. WM: Mauldin v. WMUSDC, Northern Dist. of GA, Atlanta Div., 10/16/01.
EEOC (Smith) v. WM: EEOC (Smith) v. WMJSDC, Eastern Dist. of KY, London Div., 8/31/01.

Item Pricing Litigation: Herman v. WM11/27/02;Downing v. WM11/26/02;Carmel v. WM 12/5/02;Sullivan v. WM12/6/02;Cutlip v.
WM, 12/5/02;Cameron v. WM12/20/02;Tierney v. WM12/24/02; Middlesex Superior Ct., MA.

II. ENVIRONMENTAL MATTERS: Item 103 of SEC Regulation S-K requires disclosafreertain environmental matters. The
following matters are disclosed in accordance Wittt requirement:

During fiscal 2001, the State of Connecticut fiedt against the Company in the Superior CourttierJudicial District of Hartford
alleging various violations of state environmetdals and alleging that the Company failed to obtagmappropriate permits or failed to
maintain required records relating to storm watanagement practices at 12 stores. In December B®State filed an amended complaint
alleging that the Company also had discharged wasés associated with vehicle maintenance actsvaied photo processing activities
without proper permits. The suit seeks to ensugebmpany’s compliance with the general permitdiegiple to those activities.

The United States Environmental Protection AgefiEyPA”) has alleged that the Company and some of its agigin contractors ha
violated the EPA’s stormwater regulations on spesites primarily in Colorado and Utah, but alsmther parts of the country. On July 31,
2003, the Company served the EPA with a Noticeisplte as required by a national consent decregezhinto between the Company and
the EPA in August 2001. Serving the Notice of Digpmitiated an informal dispute resolution procesaccordance with the terms of the
consent decree. The Company also filed a copyeoNittice of Dispute with the United States Dist@ciurt for the Western District of
Arkansas.
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On July 29, 2002, the EPA advised the Companyitinad initiated an investigation involving the Cpamy’s compliance with sections
608 and 609 of the Clean Air Act and regulatiorenmulgated thereunder with regard to the sales @$<Cl and Class Il refrigerant products.
The statutes provide that the sales of these ptedue restricted to persons and/or entities waiehproperly licensed. The EPA asserts that,
during the relevant time period, the Company maeaimately 20 such sales to non-licensed peraadfor entities. The Company has
reached an agreement to settle these allegaticghswriadmitting any wrongdoing or violations of ttatutes by paying a $400,000 civil
penalty and entering into a Consent Decree witlEfRA. When approved by the court, the Consent Reatt require that the Company
comply fully with the relevant Clean Air Act seati® and regulations in the future.

In August 2003, the Company was served with a gjarydsubpoena in connection with an investigatigrthe Office of District
Attorney of Harris County, Texas. The subpoena ségkormation related to the waste disposal aatisiof one of the Company’s photo
processing labs. The Company is cooperating withrihestigation.

In the Spring of 2003, an investigation was inéthby the Florida Department of Environmental Retive (“FDEP”)in connection witt
the Company’s alleged failure to comply with cartailes and regulations governing the ownershipaetation of above-ground storage
tank systems as set forth in Chapter 62-761, Fdlofidministrative Code. Negotiations between the gamy and the FDEP to resolve this
matter have commenced.

[ll. IMMIGRATION MATTER: On or about October 30, 2003, Wal-Mart was formallyised by the United States Attorney for the
Middle District of Pennsylvania that it was thergat” of a federal grand jury investigation. Theioe from the government did not identify
the nature of the allegations against Wal-Mart,rather generally indicated that Wal-Mart was #rgét of a grand jury investigation
assessing potential violations of Federal law iditig conspiracy, aiding and abetting transportilegal aliens and encouraging illegal aliens
to reside in the United States, all for the purpafseommercial advantage or private financial gaimg aiding and abetting the unlawful
employment of illegal aliens. Wal-Mart believes tirand jury investigation relates to its relatiopshith certain third-party contractors
providing floor cleaning services to Wal-Mart amds$e contractors’ alleged employment of individwathe® may be in the United States
illegally. The Grand Jury investigation is on-gaidqy potential liability on the part of the Compatannot be determined at this time.

On or about November 10, 2003, a civil action wigsifagainst the Company in the United States Bis@ourt for the District of New
Jersey, captioneglavala et al. v. Wal-Mart Corporation, et alCase No. 03-CV-5309. This complaint assertsndainder the Fair Labor
Standards Act, the Racketeer Influenced Corrupa@mations Act, and various statutory causes abaetnd common law torts arising from
the Company’s relationship with certain third-pactntractors responsible for providing floor cleanservices in its stores. Any potential
liability on the part of the Company cannot be deieed at this time.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote of the Compmasgturity holders during the last quarter of theal year ended January 31, 2004.

PART Il
ITEM 5. MARKET FOR THE REGISTRANT 'S COMMON EQUITY AND RELATED SHAREHOLDER MATTERS

The information required by this item is incorp@aby reference to the “Number of Shareholderseafdrd” under the caption “11-
Year Financial Summary”, and all the informatiordanthe captions “Market Price of Common Stock,istlngs—Stock Symbol: WMTanc
“Dividends Per Common Share” included in the AnriRaport to Shareholders for the year ended Jar8igrg004. Such information is
included in an exhibit to this Annual Report.
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Information about our equity compensation plariaéerporated by reference to all information untier caption “Equity Compensation
Plan Information” included in the Company’s defini Proxy Statement for its Annual Meeting of Simaiders to be held on Friday, June 4,
2004 (the “Proxy Statement”).

ITEM 6. SELECTED FINANCIAL DATA

The information required by this item is incorp@aby reference to all information under the captibl-Year Financial Summary”
included in the Annual Report to Shareholderslieryear ended January 31, 2004. Such informatiorelisded in an exhibit to this Annual
Report.

ITEM 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONSAND FINANCIAL CONDITION

The information required by this item is incorpedby reference to all information under the captiddanagement’s Discussion and
Analysis of Results of Operations and Financial d@ioon” included in the Annual Report to Shareholderslieryear ended January 31, 2(
Such information is included in an exhibit to tAisnual Report.

ITEM 7a. QUANTITATIVE AND QUALITATIVE DISCLOSURE AB  OUT MARKET RISK

The information required by this item is incorp@aby reference to all information under the subtioa “Market Risk” of the caption
“Management’s Discussion and Analysis of Result®pérations and Financial Condition” included ie #hinnual Report to Shareholders for
the year ended January 31, 2004. Such informagiarcluded in an exhibit to this Annual Report.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required by this item is incorpeby reference to all information under the caitConsolidated Statements of
Income,” “Consolidated Balance Sheets,” “ConsobdaStatements of Shareholders’ Equity,” “Consoédabtatements of Cash Flows,”
“Notes to Consolidated Financial Statements” andg®tt of Independent Auditors” included in the AahReport to Shareholders for the
year ended January 31, 2004. Such informatiorcisidied in an exhibit to this Annual Repc

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURES

The Company maintains a system of disclosure clsntired procedures that are designed to providenadte assurance that
information, which is required to be timely disads is accumulated and communicated to Managementimely fashion. An evaluation of
the effectiveness of the design and operation dfMé&t’s disclosure controls and procedures (aséefin Rule 13a-15(e) of the Securities
Exchange Act of 1934, as amended (the “Exchang®)®isclosure Controls”) was performed as of tnad of the period covered by this
report. This evaluation was performed under thestgion and with the participation of the Companilanagement, including the
Company'’s Chief Executive Officer and Chief Finah@fficer. Based upon that evaluation, the Comfm@ief Executive Officer and
Chief Financial Officer concluded that these Discdi@ Controls are effective to provide reasonakdeirance that information required to be
disclosed by the Company in the reports thatesfisr submits under the Exchange Act is accumukatdccommunicated to the Company’s
Management, including its Chief Executive OfficedaChief Financial Officer, as appropriate, to alldmely decisions regarding required
disclosure and are effective to provide reasonabdeirance that such information is recorded, psecksummarized and reported within the
time periods specified by the SEC’s rules and forms

There has been no change in the Compaimgernal control over financial reporting thatomed during the fiscal quarter ended Jan
31, 2004 that has materially affected, or is reabbnlikely to materially affect, the Company’sénnal control over financial reporting.
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PART 11l

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

Information required by this item with respect i@ Company’s directors and compliance by the Coryigatirectors, executive office
and certain beneficial owners of the Company’s Cemi@tock with Section 16(a) of the Securities ExgeAct of 1934 is incorporated by
reference to all information under the captionstieist “Nominees for Election to the Board of Dirert” and “Section 16(a) Beneficial
Ownership Reporting Compliance” from our Proxy Stagnt.

EXECUTIVE OFFICERS OF THE REGISTRANT

The following chart names each of the executivecef§ of the Company, each of whom is elected lysmmves at the pleasure of the
Board of Directors. The business experience shawedch officer has been his principal occupatwret least the past five years.

Current
Position
Held Since Age
Name Business Experience
S. Robson Walto Chairman of the Boart 1992 59
David D. Glass Chairman, Executive Committee of the Board. Pigoddanuary 2000, he served as 2000 68
President and Chief Executive Officer of the Conypi
H. Lee Scaott, Jr. President and Chief Executive Officer. From Jand&99 to January 2000, he served 2000 55

as Vice Chairman and Chief Operating Officer of @@mmpany. From January 199¢
January 1999, he served as Executive Vice PresighehPresident and Chief
Executive Officer of the WaMart Stores Division. Prior to January 1998, hevsdra:
Executive Vice Preside~ Merchandising of the Compar

Thomas M. Coughlin Vice Chairman of the Board. From April 2003 to J@@83, he served as Executive 2003 54
Vice President and Vice Chairman of Wal-Mart Stotes. (USA). From August
2002 to April 2003, he served as Executive VicesRlient and Chief Executive
Officer of the Wal-Mart Stores and SAM’S CLUB Diugsis. From January 1999 to
August 2002, he served as Executive Vice PresigemtPresident and Chief
Executive Officer of the Wal-Mart Stores Divisidfrom January 1998 to January
1999, he served as Executive Vice President aneff @perating Officer of the Wal-
Mart Stores Division. Prior to January 1998, hevedras Executive Vice President—
Store Operations of the Compal

Michael T. Duke Executive Vice President and President and Chietktive Officer of the Wal-Mart 2003 54
Stores Division. From July 2000 to April 2003, leeved as Executive Vice President
of Administration. From March 2000 to July 2000,ds#ved as Executive Vice
President of Logistics. From July 1995 to March @Qte served as Senior Vice
President of Logistics. Prior to July 1995, he sdras Senior Vice President of
Distribution.
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B. Kevin Turner Executive Vice President and President and Chiethtive Officer of the SAM'S 2002 38
CLUB Division. From September 2001 to August 2002 served as Executive Vice
President and Chief Information Officer of the Infation Systems Division. From
March 2000 to September 2001, he served as SeiterRfesident and Chief
Information Officer of the Information Systems Ddign.

Thomas D. Hyde Executive Vice President, Legal and Corporate Affand Corporate Secretary. From 2001 55
July 2001 to June 2002, he served as Executive Rtiesident and Senior General
Counsel. Prior to July 2001, he served as Senioe Yresident and General Counst
Raytheon Company since 19!

John B. Menzer Executive Vice President and President and ChietHtive Officer of Wal-Mart 1999 53
International. Prior to June 1999, he served aske Vice President and Chief
Financial Officer of the Compan

Thomas M. Schoewe Executive Vice President and Chief Financial Offioethe Company. From February 2000 51
1997 to January 2000, he served as Senior Vicederasand Chief Financial Officer
of Black & Decker Corporation. Prior to Februaryo¥9he served as Vice President
and Chief Financial Officer of Black & Decker Corpton.

Charles M. Holley, Jr. Senior Vice President and Controller of the Comp#&mgm March 1999 to January 2003 47
2003, he served as Senior Vice President, Finamte&Chief Financial Officer of Wal-
Mart International. From October 1996 to March 18@9%erved as Vice President and
Chief Financial Officer of WMart International

Additional information regarding our Board and Coittee Governing Documents, our Audit Committee, diwector nomination
process, and our Code of Ethics for senior findraffecers required by this item is incorporatedreference to all information under the
caption entitled “Corporate Governance” includedim Proxy Statement.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item is incorp@aby reference to all information under the capgatitled “Compensation of
Directors,” “Compensation, Nominating and Goverra@ommittee Report on Executive Compensation,” “Bany Compensation,”
“Option Grants In Last Fiscal Year” and “Aggregategdtion Exercises in Last Fiscal Year and Fiscaryend Option Values” included in
our Proxy Statement.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The information required by this item is incorpedby reference to all information under the capégatitled “Stock Ownership”,
subcaptions “Holdings of Major Shareholders” analttings of Officers and Directors” included in dRiroxy Statement. In addition, please
refer to Part Il, Item 5 for information relating the Equity Compensation.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information required by this item is incorp@aby reference to all information under the captiRelated-Party Transactions”
included in our Proxy Statement.
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ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item is incorp@aby reference to all information under the captiRatification of Independent
Accountants” included in our Proxy Statement.

PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8K
(@) 1 & 2 Consolidated Financial Statements

The financial statements listed in the Index to &didated Financial Statements, which appears ge @é of this Annual Report, are
incorporated by reference herein or filed as phthis Form 10-K.

3 Exhibits
The following documents are filed as exhibits tis fhorm 10-K:

3(a) Restated Certificate of Incorporation of the Compnincorporated herein by reference to Exhibit)3tom the Annual
Report on Form 10-K of the Company for the yeareghdbnuary 31, 1989, the Certificate of Amendmetiié Restated
Certificate of Incorporation is incorporated herbinreference to Registration Statement on Form(iSit& Number 33-
43315) and the Certificate of Amendment to the &esitt Certificate of Incorporation is incorporatestdby by reference
to the Current Report on Forr-K dated June 27, 199

3(b) By-Laws of the Company, as amended June 3, 1983neorporated herein by reference to Exhibit 3¢kthe Companyg
Annual Report on Form 10-K for the year ended Jan8&, 1994. This document is located in the S¢iesrand
Exchange Commission’s Public Reference Room in \gstn, D.C. in the Securities and Exchange Comioniss file
no. 1-6991.

4(a) Form of Indenture dated as of June 1, 1985, betwe=@ompany and Bank of New York, Trustee, (fotynBoatmen’s
Trust Company and Centerre Trust Company) is iraated herein by reference to Exhibit 4(c) to Reegion Statement
on Form &3 (File Number -97917).

4(b) Form of Indenture dated as of August 1, 1985, betwbe Company and Bank of New York, Trustee, (friyn
Boatmens Trust Company and Centerre Trust Company) igpurated herein by reference to Exhibit 4(c) to iRiegtior
Statement on Form-3 (File Number -99162).

4(c) Form of Amended and Restated Indenture, MortgageDaed of Trust, Assignment of Rents and Securgye@ment
dated as of December 1, 1986, among the First hatBank of Boston and James E. Mogavero, Ownestéas, Rewal
Corporation |, Estate for Years Holder, Rewal Coggion Il, Remainderman, the Company and the Negtonal Bank o
Chicago and R.D. Manella, Indenture Trustees,deriporated herein by reference to Exhibit 4(b) egiRtration
Statement on Form-3 (File Number 3-11394).

4(d) Form of Indenture dated as of July 15, 1990, betvike Company and Harris Trust and Savings Bankstée, is
incorporated herein by reference to Exhibit 4(bR&gistration Statement on For-3 (File Number 3-35710).

4(e) Indenture dated as of April 1, 1991, between thea@any and The First National Bank of Chicago, Teasts
incorporated herein by reference to Exhibit 4(alRegistration Statement on Forr-3 (File Number 3-51344).

A(f) First Supplemental Indenture dated as of Septe®hE®92, to the Indenture dated as of April 1, 19#tween the
Company and The First National Bank of Chicagosies, is incorporated herein by reference to ExHiltn) to
Registration Statement on Forr-3 (File Number 3-51344).
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Indenture dated as of July 5, 2001, between thepaomand Bank One Trust Company, NA, is incorparate
reference to Exhibit 4.1 to Registration StatenmnEorm -3 (File Number 33-64740).

Indenture dated as of December 11, 2002, betwee@dmpany and Bank One Trust Company, NA, is inm@ted
by reference to Exhibit 4.5 to Registration Statethwa Form -3 (File Number 33-101847).

Form of individual deferred compensation agreemenitscorporated herein by reference to Exhibitl)f6m the
Annual Report on Form 10-K of the Company, as aredntbr the fiscal year ended January 31, 1986 Thi
document is located in the Securities and Exch&@uagamission’s Public Reference Room in Washingto.in
the Securities and Exchange Commis’s file no. -6991.

Wal-Mart Stores, Inc. Stock Option Plan of 1984isorporated herein by reference to Registrati@ate®tent on
Form &8 (File Number -94358).

1991 Amendment to the Wal-Mart Stores, Inc. Stopki@h Plan of 1984 is incorporated herein by rafeeeto
Exhibit 10(h) from the Annual Report on Form 10-Ktlee Company for the year ended January 31, 1Di9i2.
document is located in the Securities and Exch&@uagamission’s Public Reference Room in Washingto.in
the Securities and Exchange Commis’s file no. -6991.

1993 Amendment to the Wal-Mart Stores, Inc. Stopki@ Plan of 1984 is incorporated herein by rafeeeto
Exhibit 10(i) from the Annual Report on Form 10-Ktbe Company for the year ended January 31, 1Di9i3.
document is located in the Securities and Exch&uaemission’s Public Reference Room in Washingtag.n
the Securities and Exchange Commis’s file no. -6991.

Wal-Mart Stores, Inc. Stock Option Plan of 1994hisorporated herein by reference to Exhibit 4(clRegistration
Statement on Form-8 (File Number 3-55325).

Wal-Mart Stores, Inc. Director Compensation Plaimi®rporated herein by reference to Exhibit 4dRegistration
Statement on Form-8 (File Number 33-24259).

Wal-Mart Stores, Inc. Officer Deferred CompensatiomRia amended and restated effective March 31, :

Wal-Mart Stores, Inc. Restricted Stock Plan is mpooated herein by reference to Exhibit 10(j) frdva Annual
Report on Form 1-K of the Company for the fiscal year ended Jan34ry1997.

1996 Amendment to the Wal-Mart Stores, Inc. Stopki@ Plan of 1994 is incorporated herein by rafeeeto
Exhibit 10(j) from the Annual Report on Form-K of the Company for the fiscal year ended Jan34ry1998

1997 Amendment to the Wal-Mart Stores, Inc. Stopki@ Plan of 1994 is incorporated herein by rafeeeto
Exhibit 10(k) from the Annual Report on Form-K of the Company for the fiscal year ended JanB34ry1998

Wal-Mart Stores, Inc. Stock Incentive Plan of 1998 meded through January 15, 20
Wal-Mart Stores, Inc. Management Incentive Plan of 189&mended and restated effective February 1,

The Rules of the Asda Sharesave Plan 2000 arepoied by reference to Exhibit 10(m) from the AalnReport
on Form 1K of the Company for the fiscal year ended Jan34ary2003,
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+1C(n)

*12
*13

*21
*23
*31
**32

The Asda Colleague Share Ownership Plan 1999 @&pocated by reference to Exhibit 10(n) from thenAal Repor
on Form 1-K of the Company for the fiscal year ended Jan34ry2003.

Statement re computation of rati

The Annual Report to Shareholders for the yearrepdanuary 31, 2004. All information incorporatgdréference ir
Items 1, 2, 5, 6, 7 and 8 of this Annual Reporfomm 10-K from the Annual Report to Shareholderdlie year
ended January 31, 2004 is filed with the Commissidre balance of this information in the Annual Bepo
Shareholders will be furnished to the Commissioadoordance with Item 601(13) of Regulatic-K.

List of the Compan's Subsidiaries

Consent of Independent Audito

Chief Executive Officer and Chief Financial Officeection 302 Certification:
Chief Executive Officer and Chief Financial Officeection 906 Certification:

Filed herewith as an Exhib
Furnished herewith as an Exhit
Management contracts and compensatory plans aagamments required to be filed as exhibits pursteaitém 15(c) of this repo

(b) Reports on Form 8-K.

1)

()

(3)
(4)

()

(6)

The Company furnished a report on Form 8-K ehrkary 18, 2003, providing under Item 7. “Finah&tatements and
Exhibits” and Item 9. “Regulation FD Disclosurepeess release issued by the Company regardingsitsts of operations
for its fourth quarter and its fiscal year endeduday 31, 20032

The Company filed a report on Form 8-K on Feloyul9, 2003 reporting under Item 5. “Other Eveartd Required FD
Disclosure” that Mr. Charles M. Holley became SeM@e President and Controller of the Companyafie January 21,
2003 and will be the principal accounting officétltoe Company

The Company furnished a report on Form 8-K/AFabruary 21, 2003 providing under Item 7. “Finah8tatements and
Exhibits” and Item 9" Regulation FD Disclosu” a corrected copy of the press release issued and&gtl8, 2003

The Company filed a report on Form 8-K on Feloyw24, 2003 reporting under Item 5. “Other Evenlst the Company
completed the sale to Morgan Stanley & Co. Incaxpent of $1,500,000,000 aggregate principal amotifteoCompany’s
Floating Rate Notes Due 2005 pursuant to a Pridigigement dated as of February 18, 2003 by anddmetithe Company
and Morgan Stanley & Co. Incorporated. The Comgaolded under Item 7. “Financial Statements anbilgits” the
material documentation regarding the sale of then@my s Floating Rate Notes Due 20(

The Company filed a report on Form 8-K on A28, 2003 reporting under Item 5. “Other Eventsittthe Company
completed the underwritten offer and sale of $1,800,000 aggregate principal amount of the Compa#yB5% Notes
Due 2013 pursuant to a Pricing Agreement (the fRgidgreement”) dated as of April 22, 2003 by aetWeen the
Company and Lehman Brothers Inc., Deutsche Bankries Inc. and Goldman, Sachs & Co., acting famselves and
as the representatives for the other underwritensed in Schedule | of the Pricing Agreement. Then@any included
under Iltem 7. “Financial Statements and Exhibit& taterial documentation regarding the sale oCihimpany’s 4.55%
Notes Due 201:

The Company furnished a report on Form 8-K aayM, 2003 providing under Item 12. “Results of epiens and
Financial Condition” a press release that was ts$feed on May 8, 2003 disclosing information reljag the Company’s
results of operations for its fiscal quarter enéedil 30, 2003.
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(7)

(8)

(9)

(10)

(11)

(12)

The Company furnished a report on Form 8-K aayM3, 2003 providing under Item 12. “Results ok@ions and
Financial Condition” a press release that was ts$ed on May 13, 2003 disclosing information rdgay the Company’s
results of operations for its fiscal quarter enéedil 30, 2003.

The Company furnished a report on Form 8-K aigést 7, 2003 providing under Item 12. “Result©pkrations and
Financial Condition” a press release issued on Augu2003 disclosing information regarding the @any’s expected
results of operations for its fiscal quarter endely 31, 2003

The Company furnished a report on Form 8-K aigést 13, 2003 providing under Item 12. “Result®©p&rations and
Financial Condition” a press release that was ts$feed on August 13, 2003 disclosing informatiegarding the
Compan’s results of operations for its fiscal quarter ehdiely 31, 2003

The Company filed a report on Form 8-K on $ayier 30, 2003 reporting under Item 5. “Other Esktitat the Company
completed the underwritten offer and sale of $1,000,000 aggregate principal amount of the ComEafy875% Notes
Due 2008 pursuant to a Pricing Agreement (the fRgid\greement”) dated as of September 25, 200blybeetween the
Company and J.P. Morgan Securities Inc. and C&dgse First Boston LLC, acting for themselves anthe
representatives for the other underwriters namegthredule | of the Pricing Agreement. The Compacijuded under Item
7. “Financial Statements and Exhibits” the matedi@umentation regarding the sale of the Compa®gg5% Notes Due
2008. In addition, the Company furnished under I€erfRegulation FD Disclosure” information regargioertain
reclassifications and restatements of amountsdedun the consolidated balance sheets and coasadidtatements of
results of operations of the Company and its sudosés.

The Company filed a report on Form 8-K on ®@eto7, 2003 reporting under Item 5. “Other Evetitsit the Company
completed the underwritten offer and sale of $1,000,000 aggregate principal amount of the ComEafy875% Notes
Due 2008 pursuant to a Pricing Agreement (the fRgidgreement”) dated as of September 25, 200blybeetween the
Company and J.P. Morgan Securities Inc. and CBdgse First Boston LLC, acting for themselves asithe
representatives for the other underwriters namegthredule | of the Pricing Agreement. The Compawcijuded under Item
7. “Financial Statements and Exhibits” the OpinadiHughes & Luce, L.L.P. regarding the legalitytoé Company’s
3.375% Notes Due 200

The Company furnished a report on Form 8-Nowember 13, 2003 providing under Item 12. “Resoft®perations and
Financial Condition” a press release that was ts$ied on November 13, 2003 disclosing informatemgarding the
Compan’s results of operations for its fiscal quarter eh@etober 31, 200:
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INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

Annual
Report to
Shareholders
(page)
Covered by Report of Independent Auditc
Consolidated Statements of Income for each oftiheetyears in the period ended January 31, 33
Consolidated Balance Sheets at January 31, 2002G08 34
Consolidated Statements of Sharehol' Equity for each of the three years in the periodeghJanuary 31, 20( 35
Consolidated Statements of Cash Flows for eacheoftiree years in the period ended January 31, 36
Notes to Consolidated Financial Statements, eXdefs 12 37
Not Covered by Report of Independent Auditc
Note 1-—~Quarterly Financial Data (Unaudite 52

All schedules have been omitted because the ratjinfermation is not present or is not presentriroants sufficient to require submission of
the schedule, or because the information requg@aciuded in the financial statements, including notes thereto.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the regigthas duly caused this report to
be signed on its behalf by the undersigned, théocedmly authorized.

Wal-Mart Stores, Inc

DATE: April 9, 200« By /s/ H. Lee Scott, J

H. Lee Scott, Jr.
President and Chief
Executive Officel

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bbélpthe following persons on
behalf of the registrant and in the capacities@mthe dates indicated:

DATE: April 9, 200« By /s/ H. Lee Scott, J

H. Lee Scott, Jr.
President, Chief
Executive Officer and Directc

DATE: April 9, 200« By /s/ S. Robson Walto

S. Robson Walton
Chairman of the Board and
Director

DATE: April 9, 200« By /s/ David D. Glas:

David D. Glass
Chairman, Executive Committee
of the Board and Directc

DATE: April 9, 200« By /s/ Thomas M. Schoew

Thomas M. Schoewe
Executive Vice President and
Chief Financial Officer
(Principal Financial Officer
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April 9, 200«

April 9, 200«
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By

/sl Charles M. Holley, J

By

Charles M. Holley, Jr.
Senior Vice President and Controller
(Principal Accounting Officer

/sl James W. Breys

By

James W. Breyer
Director

/s/ M. Michele Burns

By

M. Michele Burns
Director

/sl Thomas M. Coughli

By

Thomas M. Coughlin
Director

/sl Stanley C. Gau

By

Stanley C. Gault
Director

/s/ Roland A. Hernande

By

Roland A. Hernandez
Director

/sl Dawn G. Lepor

By

Dawn G. Lepore
Director

/s/ John D. Opi

John D. Opie
Director



DATE:

DATE:

DATE:

DATE:

April 9, 200«

April 9, 200«

April 9, 200«

April 9, 200«

By

/s/ J. Paul Reasc

By

J. Paul Reason
Director

/sl Jack C. Shewmak

By

Jack C. Shewmaker
Director

/sl Jose H. Villarrez

By

Jose H. Villarreal
Director

/s/ John T. Waltoi
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WAL-MART STORES, INC.
OFFICER DEFERRED COMPENSATION PLAN

ARTICLE |
GENERAL

1.1 Purpose.

The purpose of the Wal-Mart Stores, Inc. Officefdded Compensation Plan (“Plang)to: (a) attract and retain the valuable servaf
certain officers; (b) recognize, reward, and enagarcontributions by such officers to the succés¥al-Mart Stores, Inc. (“Wal-Mart”) and
its Related Affiliates; and (c) enable such officty defer certain compensation and bonuses, anel toedited with earnings and Incentive
Payments with respect to such amounts.

1.2 Applicability to Prior Deferred Compensation Ageements; Effective Date.

This Plan was initially effective February |, 198&h respect to compensation and bonuses defearatidredited earnings thereon)
under the Plan on or after February 1, 1996. Intiaid prior to February 1, 1995, certain Eligilidficers entered into deferred compensation
agreements (“Prior Agreements”) with Wal-Mart conitrag terms similar to those contained in this Plaxcept as expressly provided herein,
effective February 1, 1996 the Prior Agreementsvaanended and restated in the form of this Plan.

The Plan as initially adopted effective Februar496, was amended from time-to-time, most recantiAmendment No. Three to the
February 1, 1997 amended and restated Plan. Téetie#f date of this amended and restated Plan isiv&il, 2003, except as otherwise
expressly provided herein.

1.3 Nature of Plan.

The Plan is intended to be (and will be adminigtex®) an unfunded employee pension plan benefitisglect group of management or
highly compensated employees under the provisibtteecEmployee Retirement Income Security Act 6f4A¢'ERISA”). It is intended that
the Plan be “unfundedbr federal tax purposes and for purposes of THEERISA. Any and all payments to a Participantar the Plan wil
be made solely from the general assets of Wal-ktalt to the extent such payments or benefits &ibugtble to services with a respective
Related Affiliate or Related Affiliates, such RedtAffiliate or Related Affiliates. For this purpmspayments or benefits under the Plan are
deemed to be attributable to services with theRatated Affiliate by whom the Participant was eaygd at or prior to the time benefits
become payable under Article V. A Participant’emests under the Plan do not represent or credééna against specific assets of Wal-Mart
or any Related Affiliate. Nothing herein shall beedhed to create a trust of any kind or create ugifary relationship between Wal-Mart,
any Related Affiliate or the Committee, and a Ravtint, the Participant’s beneficiary or any otherson. To the extent any person acquires a
right to receive payments from Wal-Mart or a Reda#dfiliate under this Plan, such right is no gezahan the right of any other unsecured
general creditor of Wal-Mart or such Related A#iB.



ARTICLE II
DEFINITIONS

2.1 Definitions.

Whenever used in this Plan, the following words phrhses have the meaning set forth below unlessahtext plainly requires a
different meaning:

(a) Account means the bookkeeping account established by then@ittee to reflect a Participant’s Deferred Comaeias),
Deferred Bonuses, Incentive Payments, and credaetings thereon.

(b) Codemeans the Internal Revenue Code of 1986, as amdratadime to time.

(c) Committee means, effective October 1, 2003, the Compensatiominating and Governance Committee of the Bo#rd o
Directors of Wal-Mart Stores, Inc.

(d) Deferred Bonusesneans the amount deferred from bonuses payabl@#ot@ipant under the Wal-Mart Stores, Inc.
Management Incentive Plan for Officers.

(e) Deferred Compensationmeans: (1) the compensation deferred by a Pantitigader Section 3.1 below; and (2) amounts
deferred by a Participant under a Prior Agreemgnt(s

(f) Disability means a Total and Permanent Disability as from tontéme defined in the Wal-Mart Stores, Inc. Pr&haring Plan
(or any successor plan thereto). A Participant mastblish to the satisfaction of the Committee #éhBisability exists. A Participant
shall be treated as having a Disability only iflsilness or injury results in the Participant’srifgnation of Employment.

(9) Early Retirement means a Participant’s Termination of Employmenbpafter the date the Participant has been contisiyo
employed with Wal-Mart or a Related Affiliate twgn(20) or more years.

(h) Eligible Officer means an individual who is a corporate officer ail\Mart or a Related Affiliate designated by Wal4ilas a
participating employer, and who holds the title/ade President or above, Treasurer, Controllegroofficer title of similar rank as
determined by the Committee. In addition, EligiBifficer shall include a divisional officer of Wadart or a Related Affiliate designat
by Wal-Mart as a participating employer, and whtdldhe title of Vice President or above or ancgfititle of similar rank as
determined by the Committee. Notwithstanding trexpding sentences, the term “Eligible Officer” shak include an individual who
entered into a Prior Agreement with Wal-Mart unlegsh individual consents to participation in th@nPon the terms and conditions
herein set forth.



() Fiscal Yearmeans the twelve (12)-month period commencing dmigey 1 and ending on January 31.

()) A Participant is deemed to have engage@iiass Misconductif the Committee determines that the Participastéragaged in
conduct inimical to the best interests of Wal-Marany Related Affiliate. Examples of conduct intaiito the best interests of Wal-
Mart or its Related Affiliates include, without litation, disclosure of confidential informationviolation of Wal-Mart's Statement of
Ethics, theft, the commission of a felony or a @&iof moral turpitude, gross misconduct or simikicus offenses.

(k) Incentive Paymentsmeans the amounts credited to a Particigafitcount: (1) in accordance with Section 4.2 belamd (2) ¢
Participant’s Prior Agreement(s).

() Participant means any Eligible Officer who defers compensatiobhonuses under the Plan. An individual remaiRsasdicipan
in the Plan until the Participant’s Plan benefawéd been fully distributed.

(m) Plan Year means: (1) for periods before February 1, 1997wheéve (12)-month period commencing on Februaand
ending on January 31; (2) the period from FebrdadQ97 through March 31, 1997; and (3) from andrafpril 1, 1997, the twelve
(12)-month period commencing on April 1 and endingMarch 31. Notwithstanding the above, for purgasiethe Incentive Payments
under Section 4.2, the February 1, 1996 - Janubrt @7 Plan Year and the short February 1, 199@&reh 31, 1997 Plan Year shall be
treated as one Plan Year running from Februan26t March 31, 1997.

(n) Related Affiliates means a business or entity that is, directly oir@adly, fifty-one percent (51%) or more owned byaMart.
(o) Retirement means a Participant’s Termination of Employmenbpafter the Participant’s attainment of age fifitye (55).

(p) Termination of Employment means a Participant ceasing to be actively emplbyed/al-Mart and its Related Affiliates.
Termination of Employment does not include the gfanof a Participant from the employ of Wal-Mantat Related Affiliate or vice
versa, a transfer between Wal-Mart's Related Affiliates periods while a Participant is on an approwesdé of absence.

(9) Unforeseeable Emergencyneans a severe financial hardship to the Partitigsulting from a sudden and unexpected illness
or accident of the Participant or a Participangpehdent (as defined in Code Section 152(a))ogedf the Participard’property due f
casualty, or other similar extraordinary and unéeesble circumstances arising as a result of ebegytnd the control of the Participe
An Unforeseeable Emergency does not exist to ttenesuch hardship is or may be relieved:

(1) through reimbursement or compensation by inmgar otherwise;
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(2) by liquidation of the Participant’s assetstte extent the liquidation of such assets woukdfitsot cause severe financial
hardship; or

(3) by cessation of deferrals under this Plan.

The need to send a Participant’s child to collegéne desire to purchase a home does not constituténforeseeable Emergency. The
existence of an Unforeseeable Emergency will berdghed by the Committee, in its sole discreticasdnl upon the Participant’s facts
and circumstance and in accordance with restristionposed by the Code or guidance thereunder.

(r) Valuation Date means the last day of each Plan Year.
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ARTICLE Il
DEFERRED COMPENSATION AND BONUSES—
ESTABLISHMENT OF ACCOUNTS

3.1 Deferred Compensation.

For each Plan Year, each Eligible Officer may etealefer all or a portion of what would otherwisethe Eligible Officer’s federal
taxable base compensation, net of employment taxeé®stimated hiveekly deductions as are determined to be in effedhe first day of tt
deferral period, to be paid for such Plan Year bgl-Wart or a Related Affiliate designated by Wkt as a participating employer. Amou
deferred (the “Deferred Compensatiowi)l be deferred pro ratably for each payroll periaf the Plan Year. All deferral elections madeen
this Section 3.1 must be filed with the Committeefearms approved by the Committee. Deferral eletimust be (a) filed no later than the
day preceding the Plan Year for which the defegtattion is to be effective; or (b) with respecttoEligible Officer appointed during the
Plan Year, within thirty (30) days of such appoietrh Individuals appointed as Eligible Officersamafter April 1, 2003 and before October
1, 2003 shall have thirty (30) days from such fati@e to file a deferral election for the balan€¢he Plan Year.

Once made for a Plan Year, a deferral election nzdyoe revoked, changed or modified. Notwithstagdire preceding sentence, in the
event an Eligible Officer ceases to be employedreEligible Officer, such former Eligible Officexrdeferral election shall automatically ce
with respect to compensation earned on or afteinttigidual ceases to be an Eligible Officer. Aeleél election for one (1) Plan Year will
not automatically be given effect for a subseqi®an Year, so that if deferrals are desired farl@sequent Plan Year, a separate election
must be made by the Eligible Officer for such PYazar. An Eligible Officer’'s deferral election sha#imain in effect with respect to any
portion of base compensation paid while on a led\absence, and, if the leave of absence is unghall resume upon return from the leave
of absence during the same Plan Year and shaihemnin effect for the balance of such Plan Year.

3.2 Deferred Bonuses.

Each Eligible Officer may elect to defer all or@rton of the Eligible Officer’'s bonus (if any) far Fiscal Year under the Wal-Mart
Stores, Inc. Management Incentive Plan for Officétsbonus deferral elections made under this i8ac3.2 must be made on forms apprc
by the Committee, and be filed with the Commiti@g:for the 1996-1997 Fiscal Year, no later thamuday 31, 1996; (b) for Fiscal Years
beginning on or after February 1, 1997, no latantthe March 31 of the Fiscal Year for which suohus (if any) is payable; and (c) within
thirty (30) days of the individual's appointmentas Eligible Officer if the Eligible Officer is ndwappointed after March 31 of the Fiscal
Year. Individuals appointed as Eligible Officersamafter April 1, 2003 and before October 1, 2883all have thirty (30) days from such
latter date to file a bonus deferral election wéhpect to the February 1, 2003 - January 31, Epal Year.

Once made for a Fiscal Year, a bonus deferralieleatay not be revoked, changed or modified. Ndtstanding the preceding
sentence, in the event an Eligible Officer ceagdmtemployed as an Eligible Officer but remainpleyed by Wal-Mart or by one of its
Related Affiliates, such former Eligible Officet®nus deferral election shall automatically cealke w
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respect to that portion of a bonus earned on er #ie date the individual ceases to be an Elidilifecer. For this purpose, the portion of a
bonus earned on or after ceasing to be an Eligiffieer shall be determined by multiplying the berhy a fraction, the numerator of whict
the number of calendar days in such Fiscal Yearich the individual ceased to be an Eligible Géficand the denominator of which is the
total calendar days in such Fiscal Year. Effectorehose bonuses payable for Fiscal Years beginoamor after February 1, 2003, in the
event an Eligible Officer ceases to be employedraEligible Officer due to a Termination of Emplognt, or if an Eligible Officer takes an
approved leave of absence, such Eligible Offickosus deferral election shall remain in effect wihpect to that portion of a bonus earned
while an Eligible Officer, even if such bonus isaded after a Termination of Employment or whileEdigible Officer is on an approved
leave of absence.

With respect to those Eligible Officers appointedar after the first day of a Plan Year and whale defer all or a portion of their
bonus (if any) for that initial Fiscal Year, sucéferral elections shall apply only to that portafrthe bonus earned after the date of such
election, by multiplying the bonus by a fractiome thumerator of which is the number of calendasdayuch Fiscal Year in which the
individual elected to defer all or a portion of itheonus after first becoming appointed as an BlegOfficer, and the denominator of which is
the total calendar days in such Fiscal Year. A kateferral election for one (1) Fiscal Year wilk moitomatically be given effect for a
subsequent Fiscal Year, so that if deferrals aseeldfor a subsequent Fiscal Year, a separatéaieoust be made by the Eligible Officer
for such Fiscal Year.

3.3 Establishment of Accounts.

The Deferred Compensation, Deferred Bonuses, azehtive Payments will be credited to a bookkeepiogpunt (“Account”)
established by the Committee on behalf of eachdfzaht. The Deferred Compensation will be creditethe Participant’s Account as of the
last day of the Plan Year during which the Defet@anpensation would otherwise be payable to thedjant. The Deferred Bonus will be
credited to the Participant’s Account as of theedhe bonus would have otherwise been paid in ddshlncentive Payments will be credited
to the Participant’s Account as of the last dayhefPlan Year specified in Section 4.2. A PartiotfsaAccount, including earnings credited
thereto, will be maintained by the Committee uthté Participant’s Plan benefits have been paidilin f

3.4 Nature of Accounts.

Each Participant’'s Account will be used solely asemasuring device to determine the amount to ke g&articipant under this Plan.
The Accounts do not constitute, nor will they beated as, property or a trust fund of any kind.aftlounts at any time attributable to a
Participant’s Account will be, and remain, the saleperty of Wal-Mart and its Related Affiliates.Participant’s rights hereunder are limited
to the right to receive Plan benefits as providedtim. The Plan represents an unsecured promigéabyviart and the applicable Related
Affiliate to pay the benefits provided by the Plan.



3.5 Annual Valuation of Accounts.

Each Participant’s Account will be valued annualb/of each Valuation Date. The value of an Accanif any applicable Valuation
Date is the sum of the Account value as of the idiately preceding Valuation Date, the Deferred Cengation, Deferred Bonuses and
Incentive Payments allocated as of the applicallieation Date, and the equivalent of interest ¢eeldio the Account under Section 4.1 as of
the applicable Valuation Date, less any distrilngifor Unforeseeable Emergencies since the pregétituation Date but on or before the
applicable Valuation Date.



ARTICLE IV
ADDITIONS TO ACCOUNTS — CREDITED EARNINGS
AND INCENTIVE PAYMENTS

4.1 Credited Annual Earnings.

For each Plan Year a Participant’s Account wilicbedited with the equivalent of interest at the gi@num rate established for such Plan
Year by the Committee; provided, however, for tlebfaary 1, 1997 - March 31, 1997 Plan Year, thévadgnt of interest shall be credited at
one-sixth (1/6) of the per annum rate so estabdisbesuch period. The per annum rate may be isectar decreased for any Plan Year to
reflect changes in prevailing interest rates, dsrd@ned at the sole discretion of the Committeedpt for a Plan Year in which a Participant
receives a distribution due to an Unforeseeablergemey, the amount to be credited to a Particigaiitcount as of any Valuation Date is
sum of: (a) the applicable per annum rate multipbg the Participant's Account value as of the irdiately preceding Valuation Date; (b)
fifty percent (50%) of the ParticipastDeferred Compensation for the Plan Year endinthervaluation Date multiplied by the applicabld
annum rate; and (c) effective for Deferred Bonwat&ibutable to Fiscal Years beginning on or afiebruary 1, 2003, a pro rata amount of
interest equivalent at the applicable per annumlvased upon the number of days from the datelswuiis would have otherwise been pa
cash through the applicable Valuation Date.

For a Plan Year in which a Participant receivesstitiution due to an Unforeseeable Emergencyatheunt to be credited to the
Participant’s Account as of the applicable Valuati®ate is the sum of: (a) an equivalent amountrofrata interest on the Participant’s
Account value as of the preceding Valuation Datedaupon the number of full calendar months inRlaa Year which the Account was not
reduced due to the distribution; (b) an equivalanbunt of pro rata interest on the Account valum@diately after the distribution based u
the number of calendar months in the Plan Yeartiitivthe Participant’s Account was reduced; (dy ffercent (50%) of the Participant’s
Deferred Compensation for the Plan Year endincheMaluation Date multiplied by the applicable ffinum rate; and (d) effective for
Deferred Bonuses attributable to Fiscal Years begmon or after February 1, 2003, a pro rata arhofimterest equivalent at the applicable
per annum rate based upon the number of days frerddte such bonus would have otherwise been paiaish through the applicable
Valuation Date.

4.2 Incentive Payments.

The Incentive Payments described below will be iteeldo a Participant’s Account. Incentive Paymewsrded and credited to a
Participant’s Account under a Prior Agreement (sincientive Payments were previously referred téraentive bonuses” under the Prior
Agreements), and credited interest thereon, willaim credited to a Participant’s Account hereuradeof January 31, 1996. Thereafter, a
Participant’s entitlement to an Incentive Paymeititve governed by this Section 4.2, including dangentive Payment which may be
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awarded with respect to recognized Deferred Congims(and credited earnings thereon) deferred uadRrior Agreement. Incentive
Payments hereunder shall not duplicate any Incemayment awarded and credited under a Prior Agreeas of January 31, 1996.

(a) The Incentive Payments provided in this Secéipply to a Participant’s recognized Deferred Conspéon and Deferred
Bonuses for a Plan Year and credited Plan eartiregeon. For this purpose, Deferred Bonuses shadlidated as being “for a Plan
Year” for the Plan Year in which Deferred Bonusesallocated to a Participant’s Account under $&c8.3. Incentive Payments are
separately awarded based upon a Participant’s nexed) Deferred Compensation and Deferred Bonuses goven Plan Year and
credited Plan earnings thereon. Solely for purpo$éisis Section 4.2, the February 1, 1996 - JanBar 1997 Plan Year and the short
February 1, 1997 - March 31, 1997 Plan Year stattbated as one Plan Year running from Februat@d6 - March 31, 1997.

(b) The amount of an Incentive Payment is basetheParticipant’s recognized Deferred CompensatiahDeferred Bonuses for
a Plan Year, plus credited Plan earnings on suets shrough and including the Incentive Payment dvdaite. The amount by which a
Participant’s Deferred Compensation and DeferreduBes for a Plan Year exceeds twenty percent (20%p Participant’s base
compensation will not be recognized in computindracentive Payment. Base compensation for thisggepneans the Participant’s
annual base rate of compensation for such Plan (peaportionately increased for the special Plaarve February 1, 1996March 31,
1997). Credited Plan earnings on such nonrecogrizeddrred Compensation or Deferred Bonuses arevifeenot taken into account in
determining the amount of an Incentive Payment.

(c) If a Participant remains continuously employath Wal-Mart or its Related Affiliates for a pedmf ten (10) consecutive full
Plan Years, beginning with the first day of thaffiPlan Year in which the Participant had a Defk@empensation or Deferred Bonus
election in effect under this Plan or a Prior Agneat, and ending with the last day of the tenthi{]LBlan Year of such period, an
Incentive Payment will be credited to the Partioip@Account as of the last day of such tenth RJItn Year. The Incentive Payment
will be equal to twenty percent (20%) of the Papnt’'s recognized Deferred Compensation and DedeBonuses for ten (10), but not
less than five (5), Plan Years (i.e., the first(@xPlan Years of such ten (10)-year period), pheglited Plan earnings thereon through
the award date. For each full Plan Year thereaitarmich the Participant remains continuously ergpbbwith Wal-Mart or its Related
Affiliates, an Incentive Payment will be creditedthe Participant’s Account as of the last dayumhsPlan Year. Such Incentive
Payment will be equal to twenty percent (20%) af Barticipans recognized Deferred Compensation and Deferredi@mnfor the firs
Plan Year of the five (5)-consecutive Plan Yeaiqukending on the award date, plus credited Plamirgs thereon through the award
date.

(d) If a Participant remains continuously employéth Wal-Mart or its Related Affiliates for a pedmf fifteen (15) consecutive
full Plan Years, beginning



with the first day of the first Plan Year in whitthe Participant had a Deferred Compensation oridedeBonuses election in effect
under this Plan or a Prior Agreement, and endirth thie last day of the fifteenth (15th) Plan Yelsuch period, an Incentive Payment
will be credited to the Participant’s Account aghod last day of such fifteenth (15th) Plan Yedre Tncentive Payment will be equal to
ten percent (10%) of the Participant’s recognizefefred Compensation and Deferred Bonuses foefif{@5), but not less than ten
(10), Plan Years (i.e., the first six (6) Plan Yeaf such fifteen (15)-year period), plus credi®dn earnings thereon through the award
date. For each full Plan Year thereafter in whiwh Participant remains continuously employed withl\Mart or its Related Affiliates,
an Incentive Payment will be credited to the Pgodint’'s Account as of the last day of such PlanrY8ach Incentive Payment will be
equal to ten percent (10%) of the Participant'®gmized Deferred Compensation and Deferred Borfosdhke first Plan Year of a ten
(10)-consecutive Plan Year period ending on therdwdate, plus credited Plan earnings thereon thirdlug award date. The Incentive
Payments provided in this Section 4.2(d) shalltaké into account Incentive Payments credited uBaetion 4.2(c) or credited Plan
earnings thereon.

(e) The Incentive Payments provided in this Sedli@{e) only apply if a Participant has been ai€ipent under the Plan (or a
Prior Agreement) for five (5) or more full Plan Yeand if the Participant incurs a Retirement, ¥ERétirement, death or Disability
before satisfaction of the ten (10)- or fifteen)¥Bar periods described in Sections 4.2 (c) apaljdve, after taking into account the
application of Section 4.2(f). In that event, othg Incentive Payment next to be credited (i.eentty percent (20%) or ten percent
(10%)) will be credited to the Participant's Accoas provided in this Section 4.2(e). In the ewbatParticipant had not yet been
awarded or credited with a twenty percent (20 %ghtive Payment under Section 4.2(c), the Inceagment provided by this
Section 4.2(e) will be based upon the ratio oftKE) number of full Plan Years worked since andudiig the first Plan Year in which
the Participant had a Deferred Compensation orreEfeBonus election in effect under this Plan &riar Agreement, to (2) ten (10),
multiplied by twenty percent (20%). Such IncentiR@yment will be based upon recognized amounth&Ptan Years which would
otherwise have been considered in calculating #rédipant’s first Incentive Payment under Sec#o®(c). If the Participant has been
awarded a twenty percent (20 %) Incentive Paymentiged in Section 4.2 (c), the Incentive Paymenwjaed by this Section 4.2(e)
will be based upon the ratio of (1) the numberutif Plan Years worked since the award date of iteal twenty percent (20%)
Incentive Payment, to (2) five (5), multiplied ntpercent (10%). Such Incentive Payment will keedaupon recognized amounts for
the Plan Years which would otherwise have beenidered in calculating the Participant’s first Intiga Payment under Section 4.2(d).
The Incentive Payment provided under this Secti@@es will be determined and credited to the Pgagiot’'s Account as of the date the
Participant’s Plan benefits are distributed inmpusum payment. If, however, a Participant’s besdiie to be distributed in
installments, the amounts provided under this 8acti2(e) will be determined and credited to thei€lpant's Account as of the
January 31 on which installments are based.
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(f) The Incentive Payments provided in this Secda2(f) apply only with respect to those Particifzawho: (1) incur a
Termination of Employment on or after the last dag Fiscal Year, but before the immediately foliogvlast day of a Plan Year (e.g.,
on or after January 31, but before the next Maith &d (2) who, but for such Termination of Emptmnt before the last day of a Plan
Year, would have been credited with an Incentiveniant under Section 4.2(c) and/or 4.2(d). In thvaing, the Incentive Payments
which would have been credited to the Participafitsount but for such early Termination of Employrhwill be credited to the
Participant’s Account as if the Participant had aamad employed with Waldart or its Related Affiliates through the last dzfythe Plar
Year, with no reduction due to the early Terminatid Employment. The Incentive Payments providedenrthis Section 4.2(f) will be
determined and credited to the Participant’'s Act@snof the date the Participant’s Plan benefiésdistributed in a lump sum payment.
If, however, a Participant’s benefits are to bdritisted in installments, the amounts provided urdis Section 4.2(f) will be
determined and credited to the Participant’s Act@sof the January 31 on which installments aseta
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ARTICLE V
PAYMENT OF PLAN BENEFITS

5.1 Distribution Restrictions.

Except in the event of a Participant’s Unforeseedirhergency, Plan benefits will not be payable Radicipant prior to the earliest
occurrence of the Participant’s Retirement, Ead§ifement, Termination of Employment, Disabilitydeath.

5.2 Termination Benefits.
(a) General.

In the event of a Participant’s Termination of Eoyphent for reasons other than the Participant'#&aent, Early Retirement,
Disability or death, the ParticipastPlan benefits will be distributed in a lump sunder Section 5.2(b) or Section 5.2(c), as appleablthin
sixty (60) days after the end of the calendar mamtlhich the Termination of Employment occurs;\pded, however, that if the Participant’
Termination of Employment occurs after the Partiaiphas attained age fifty (50), the ParticipaRtan benefits will be distributed in a lump
sum under Section 5.2(b) or Section 5.2(c), asiegiyk, or, subject to the minimum account valgtrigtions of Section 5.6 below, in
substantially equal annual installments under 8rdi2(e) over a period not to exceed fifteen ¢Esrs, in accordance with the Participant’s
distribution election given effect under the praémtis of Section 5.6 below.

(b) Termination on Last Business Day of Plan Year.

If the Participant’s Termination of Employment ocson the last business day (excluding for thippse, Saturday and Sunday) of a
Plan Year, the lump sum amount will be the sun{Dfthe value of the Participant’'s Account, as dateed under Section 3.5, as of the
Valuation Date coincident with or immediately folling the Participant’s Termination of Employmentlg2) a pro rata amount of interest
equivalent (determined at the per annum rate iecefbr the Plan Year in which distribution occung)the amount determined in (1) through
the date of distribution based upon the numbeatdndar days since such Valuation Date.

(c) Termination on Other Than Last Business DaRlah Year.

If the Participant’s Termination of Employment ocson a date other than the last business dayu@ird for this purpose, Saturday
and Sunday) of a Plan Year, the lump sum amouhegilal the sum of: (1) the value of the ParticifmAccount as of the Valuation Date
immediately preceding Termination of Employmen); d2ro rata amount of interest equivalent (deteeahiat the per annum rate in effect for
a Plan Year under Section 4.1) on the Participaittsount value as of such immediately precedingustbn Date based upon the number of
calendar days since such Valuation Date througllale of distribution; (3) the Participant’s DefmirCompensation for the Plan Year in
which Termination of Employment occurs; (4) a pataramount of interest equivalent
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(determined by multiplying fifty percent (50%) dfet amount determined in (3) by the applicabledathum rate in effect for a Plan Year
under Section 4.1) based upon the number of caletaye since the Valuation Date immediately prewgdiermination of Employment
through the date of distribution; and (5) the Rastint’s Incentive Payments (if any) as provide®atction 4.2(f).

(d) Death.

In the event of a Participant’s death before fayment of Plan benefits under this Section 5.2mmayt shall be made (or continue to be
made) to the Participant’s beneficiary designatedien Section 5.5 in accordance with Participardfsasate election for death benefits under
Section 5.6, or, with respect to those Participantsy status who die on or after October 1, 2(fBge Participant did not designate a
beneficiary under Section 5.5 or if no such berngficsurvives the Participant, payment shall be enadhe form of a lump sum to the
Participant’s estate.

(e) Installment Distributions.

If distribution is to be made in the form of annir@tallments pursuant to Section 5.2(a), the Eipgint’s installments will be based
upon the value of the Participant’s Account ashefdanuary 31 coincident with or immediately foliogvthe Participant’s Termination of
Employment. For this purpose, the Participant’'sdett value as of such January 31 shall be equaktsum of: (1) the value of the
Participant’s Account as of the Valuation Date intilaéely preceding the Participant’'s TerminatiorEofiployment; (2) a pro rata amount of
interest equivalent (determined at the applicablegmnum rate in effect for a Plan Year under $actil) on the Participant’s Account value
as of such immediately preceding Valuation Dateetbagoon the number of calendar days since suchatfaiuDate through the January 31;
(3) the Participant’s Deferred Compensation forRten Year in which Termination of Employment osu#) the Participant’s Incentive
Payments (if any) as provided in Section 4.2(e3@ction 4.2(f); and (5) a pro rata amount of irgeegjuivalent (determined by multiplying
fifty percent (50%) of the amount determined inl§8)the applicable full annum rate in effect fdPlan Year under Section 4.1) based upon
the number of calendar days since the Valuatior ramediately preceding Termination of Employmdmbtigh such January 31.

Notwithstanding the preceding paragraph, if thei€pant’'s Termination of Employment occurs on aukry 31 (excluding for this
purpose, Saturday and Sunday), the Participargtaliments will be based upon the sum of: (1) thieie of the Participarg’Account as of tt
Valuation Date immediately following the ParticipanTermination of Employment; (2) a pro rata amofinterest equivalent (determined
at the applicable per annum rate in effect foramPear under Section 4.1) on the Participant’'soiot value as of such immediately
following Valuation Date based upon the numberaéndar days since such Valuation Date throughdlfeving January 31; and (3) the
Participant’s Incentive Payments (if any) as predidh Section 4.2(e) or Section 4.2(f).

The Plan benefits determined above will be paiddgnal annual installments in an amount which wdull¢ amortize a loan equal to
such Plan benefits over the period covered byrtk®ilment period (such period commencing on thadey 1 following the January 31 on
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which the Participant's Account is valued undes tBection), with interest calculated at the peamnate in effect for the Plan Year in which
the Participant’s Termination of Employment occdnse first installment will be paid as of the Jaryudl following the Participant’s
Termination of Employment, and continue on eacltsssive January 31 until the Participant’s benafigsdistributed in full. For purposes of
the preceding sentence, it is expressly providat] tha Participant’s Termination of Employmentacs on a January 31, the first installment
will be paid on the next-following January 31.

5.3 Retirement, Early Retirement, and Disability Baefits.
(a) General.

In the event of a Participant’s Termination of Eoyphent due to the Participant's Retirement, Eadjif@ment or Disability, the
Participant’s Plan benefits will be distributedailump sum or in substantially equal annual instatits over a period not to exceed fifteen
(15) years, subject to the minimum account valgérigtions of Section 5.6 below and in accordanih the Participans distribution electio
given effect under the provisions of Section 5.BbWwe

(b) Lump Sum Distributions.

If distribution is to be made in the form of a lursym, the Participant’'s Plan benefits will be distted within sixty (60) days after the
end of the calendar month in which the RetiremEatly Retirement or Disability occurs. If the Paigiant's Retirement, Early Retirement or
Disability occurs on the last business day (exclgdor this purpose Saturday and Sunday) of a W&ar, the lump sum amount will be the
sum of: (1) the value of the Participant’s Accowrst,determined under Section 3.5, as of the Valndiate coincident with or immediately
following the Participant’'s Retirement, Early Retitent or Disability; (2) a pro rata amount of ierequivalent (determined at the per
annum rate in effect for the Plan Year in whichritisition occurs) on the amount determined in (itptigh the date of distribution based u
the number of calendar days since such Valuatide;@ad (3) the Participant’s Incentive Paymenai§) as provided in Section 4.2(e).

If the Participants Retirement, Early Retirement or Disability occonsa date other than the last business day (ergddr this purpos
Saturday and Sunday) of a Plan Year, the lump suouat will equal the sum of: (1) the value of thatiRipant’s Account as of the
Valuation Date immediately preceding Retirement)yEBetirement or Disability; (2) a pro rata amowiinterest equivalent (determined at
the per annum rate in effect for a Plan Year uig#stion 4.1) on the Participant’'s Account valuefesuch immediately preceding Valuation
Date based upon the number of calendar days sirete\&luation Date through the date of distributig®) the Participant’'s Deferred
Compensation for the Plan Year in which RetiremEat]y Retirement or Disability occurs; (4) the tR@pant’s Incentive Payments (if any)
as provided in Section 4.2(e) or Section 4.2(f ) a pro rata amount of interest equivalentdideined by multiplying fifty percent (50%)
of the amount determined in (3) by the applicableadnnum rate in effect for a Plan Year under Bect#.1) based upon the number of
calendar days since the Valuation Date immedigiedgeding Retirement, Early Retirement or Disaptlirough the date of distribution.
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(c) Installment Distributions.

If distribution is to be made in the form of annir@tallments, the Participant’s installments Wil based upon the value of the
Participant’s Account as of the January 31 coinutigigth or immediately following the Participanfetirement, Early Retirement or
Disability. For this purpose, the Participant’s Aaat value as of such January 31 shall be equaktsum of: (1) the value of the Participant’
Account as of the Valuation Date immediately précgdhe Participant's Retirement, Early RetiremenDisability; (2) a pro rata amount of
interest equivalent (determined at the applicablegmnum rate in effect for a Plan Year under $actil) on the Participant’s Account value
as of such immediately preceding Valuation Dateetlagoon the number of calendar days since suchatfaiuDate through the January 31;
(3) the Participant’s Deferred Compensation forRhen Year in which Retirement, Early Retiremenb@ability occurs; (4) the Participant’s
Incentive Payments (if any) as provided in Sectid{e) or Section 4.2(f); and (5) a pro rata amadimhterest equivalent (determined by
multiplying fifty percent (50%) of the amount deténed in (3) by the applicable full annum rate ffeet for a Plan Year under Section 4.1)
based upon the number of calendar days since thettan Date immediately preceding Retirement, ER@étirement or Disability through
such January 31.

Notwithstanding the preceding paragraph, if thdi€ipant’s Retirement, Early Retirement or Disalilbccurs on a January 31
(excluding for this purpose, Saturday and Sundéag) Participant’s installments will be based ugma sum of: (1) the value of the
Participant’s Account as of the Valuation Date intilaéely following the Participant’'s Retirement, BaRetirement or Disability; (2) a pro
rata amount of interest equivalent (determinedh@tipplicable per annum rate in effect for a PlaarYunder Section 4.1) on the Participant’s
Account value as of such immediately following Vation Date based upon the number of calendar dags such Valuation Date through
the following January 31; and (3) the Participamsentive Payments (if any) as provided in Secticd{e) or Section 4.2(f).

The Plan benefits determined above will be paiddgnal annual installments in an amount which wdull¢ amortize a loan equal to
such Plan benefits over the period covered byrtbk®ilment period (such period commencing on thadey 1 following the January 31 on
which the Participant's Account is valued undes tBection), with interest calculated at the peamnate in effect for the Plan Year in which
the Participant’s Retirement, Early Retirement @ability occurs. The first installment will be plaas of the January 31 following the
Participant’s Retirement, Early Retirement or Dikgh and continue on each successive Januaryn8lthe Participant's benefits are
distributed in full. For purposes of the precedéegtence, it is expressly provided that, if a Erdint's Retirement, Early Retirement or
Disability occurs on a January 31, the first insteht will be paid on the next-following January. 31
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(d) Death.

In the event of a Participant’s death before fayment of Plan benefits under this Section 5.3yt shall be made (or continue to be
made) to the Participant’s beneficiary designatedien Section 5.5 in accordance with Participardfsasate election for death benefits under
Section 5.6, or, with respect to those Participantmy status who die on or after October 1, 26f0Bge Participant did not designate a
beneficiary under Section 5.5 or if no such berngficsurvives the Participant, payment shall be enadhe form of a lump sum to the
Participant’s estate.

5.4 Death Benefits.
(a) General.

In the event of a Participant’s Termination of Eoyphent due to the Participant’'s death, the Pagitig Plan benefits will be
distributed in a lump sum or, subject to the minimaccount value restrictions of Section 5.6 belovsubstantially equal annual installments
over a period not to exceed fifteen (15) yearsdoordance with the Participant’s distribution gtatgiven effect under the provisions of
Section 5.6 below. Amounts will be distributed e beneficiary designated under 5.5 below.

(b) Lump Sum Distributions.

If distribution is to be made in the form of a lursypm, the Participant’'s Plan benefits will be distted within sixty (60) days after the
end of the calendar month in which the Participad&ath occurs. If the Participant’'s death occuarthe last business day (excluding for this
purpose Saturday and Sunday) of a Plan Year, thp kum amount will be the sum of: (1) the valu¢hef Participant's Account, as
determined under Section 3.5, as of the Valuatiate@oincident with or immediately following therBepant’s death; (2) a pro rata amount
of interest equivalent (determined at the per anratmin effect for the Plan Year in which disttilbm occurs) on the amount determined in
(1) through the date of distribution based uponriimaber of calendar days since such Valuation Catd;(4) the Participant’s Incentive
Payment (if any) as provided in Section 4.2(e).

If the Participant’s death occurs on a date othen the last business day (excluding for this pseg®aturday and Sunday) of a Plan
Year, the lump sum amount will equal the sum oftlie value of the Participant’'s Account as of Waduation Date immediately preceding
the Participant’s death; (2) a pro rata amounhtsrest equivalent (determined at the per annueimagffect for a Plan Year on the
Participant’s Account value as of the immediatelygeding Valuation Date based upon the numberlbédlendar days since such Valuation
Date through date of distribution; and (3) the iegrant’s Incentive Payments (if any) as provided®ection 4.2(e) or Section 4.2(f).
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(c) Installment Distributions.

If distribution is to be made in the form of annir@tallments, the installments will be based uff@value of the Participant’'s Account
as of the January 31 coincident with or immediafelipwing the Participant’s death. For this purppa Participant’s Account value as of
such January 31 shall be determined in accordaithelve manner specified in Section 5.3(c). ThenRlanefits determined above will be
paid in equal annual installments in an amount tviwould fully amortize a loan equal to such Planddis over the period covered by the
installment period (such period commencing on thier&ary 1 following the January 31 on which thetiBigiant’s Account is valued under
this Section), with interest calculated at the gr@amum rate in effect for the Plan Year in which Btzgticipant’s death occurs. The first
installment will be paid as of the January 31 cmiant with or following the Participant’s death;dacontinue on each successive January 31
until the Participant’s benefits are distributedull. For purposes of the preceding sentencs, éxipressly provided that if a Participant dies
on a January 31, the first installment will be paidthe next-following January 31.

5.5 Designation of Beneficiary.

A Participant may, by written or electronic instrem delivered to the Committee in the form presaiby the Committee, designate
primary and contingent beneficiaries to receive bayefit payments which may be payable under tais @llowing the Participant’s death,
and may designate the proportions in which sucleti@aries are to receive such payments. A Paditipnay change such designations from
time to time and the last written designation fileith the Committee prior to the Participant’s dewaill control. In the event no beneficiary is
designated, or if the designated beneficiary predses the Participant, payment shall be payabhetBarticipant’s estate. For this purpose, a
Participant’s most recent written beneficiary destipn properly filed under a Prior Agreement skalhitinue to be given effect until
otherwise modified in accordance with the provisiofithis Section.

5.6 Form of Distribution.

If a Participant’s Termination of Employment is doghe Participant’s Retirement, Early Retiremigability or death, or occurs after
the Participant has attained age fifty (50), digttion may be made, at the Participarglection, in a lump sum or in substantially ecqaraiual
installments over a period not to exceed fiftees) {fears; provided, however, with respect to Teatians of Employment occurring on or
after October 1, 2003, an installment election dligiven effect only if, as of the date on whidly &ump sum payment would be valued, the
participant’s Account is valued at greater thatyfthousand dollars ($50,000). Any Participant whégcount is valued at less than fifty-
thousand dollars as of the date on which any luamp gayment would be valued shall be defaulteditorgp sum payment. A Participant may
file a distribution election with the Committee furms prescribed by the Committee. A distributidecéon, once given effect under this
Section 5.6, will apply to the Participant’s toRdhn benefits. A Participant may, however, fileeparate election for death benefits payable
under Section 5.25.4. To be given effect under this Section 5.6, disjyribution election for benefits payable undecttn 5.2 or Section 5
to the Participant must have been filed with then@uttee at least six (6) full calendar months befilre occurrence of
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an event entitling the Participant to a distribattbhereunder. If a Participant’s distribution elethas not been on file with the Committee for
the full six (6)-month period, it will not be recoiged or given effect by the Plan. In that everdtridbution will be made in accordance with
the Participant’s most recent distribution electigmich was filed with the Committee at least sixif€onths prior to the Participant’s
Retirement, Early Retirement, Disability, or Teratiion of Employment after age fifty (50). The s&{month period provided above shall
not apply to death benefits payable under Secti®n 5.4. For purposes of this Section 5.6, a Bipaint’s last distribution election filed with
Wal-Mart under a Prior Agreement will be given efféor the Participant’s total Plan benefits ustiperseded or amended by the Participant
in accordance with the provisions of this Sectexgept that death benefits under Section 5.4 wilbaid in a lump sum unless an affirmative
election to the contrary is filed by the Participdhthe Participant has not been a ParticipathePlan for at least six (6) months prior to the
Participant’s Retirement, Early Retirement Disapjlor Termination of Employment after age fifty0j5the Participant’s initial distribution
election filed with Wal-Mart will be given effedtor purposes of this Section 5.6, it is expresshyviged that any installment election which
would be given effect hereunder for benefits pagraivider Section 5.3 shall automatically be givdectfor Participants who incur a
Termination of Employment on or after June 1, 1886 after attaining age fifty (50), without the sent or ratification of any such
Participant.

5.7 Reductions Arising from a Participant’s Gross Msconduct.

A Participant’s Plan benefits are contingent ugenPRarticipant not engaging in Gross Misconducteminployed with Wal-Mart or
any Related Affiliate, or during such additionatipd as provided in Wal-Mart's Statement of EthiNetwithstanding anything herein to the
contrary, in the event the Committee determinestti@Participant has engaged in Gross Miscondurihgl the prescribed period: (a) the
Participant shall forfeit all Incentive Paymentsdaredited Plan earnings thereon; and (b) earruregited to the Participant’s Account
derived from Deferred Compensation and DeferreduBea shall be recalculated for each Plan Yeaiftectehe amount which would
otherwise have been credited if the applicablespaum rate were fifty percent (50%) of the per anhate in effect for such Plan Year.
Under no circumstances will a Participant forfeiy gortion of the Participant’s Deferred Compermatir Deferred Bonuses. Any payments
received hereunder by a Participant (or the Pp#ditis beneficiary) are contingent upon the Pgrdinot not engaging (or not having engaged)
in Gross Misconduct while employed with Wal-Martasty Related Affiliate, or during such additionakipd as provided in Wal-Mart's
Statement of Business Ethics. If the Committeerdatees, after payment of amounts hereunder, tleaPtarticipant has engaged in Gross
Misconduct during the prescribed period, the Pidiat (or the Participant’s beneficiary) shall repa Wal-Mart, or the applicable Related
Affiliate, any amount in excess of that to whicle fharticipant is entitled under this Section 5.7.

5.8 Distributions for Unforeseeable Emergencies.

In the event of an Unforeseeable Emergency, theriitiee, in its sole and absolute discretion anchupdtten application of such
Participant, may direct immediate distribution bfca a portion of the Participant’s Plan benefithe Committee will permit distribution
because of an Unforeseeable Emergency only toxtieatereasonably needed to satisfy the emergensy. ne
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Notwithstanding anything herein to the contrarg pinovisions of this paragraph apply in the eveRadicipant receives a distribution
under this Section 5.8, the Participant’s Termoratf Employment for any reason occurs on a ddterahan the last business day of a Fiscal
Year (excluding for this purpose Saturday or Supdayd the Participant’s benefits hereunder for@agon are paid in the same Fiscal Year
in which the Participant received a distribution Enforeseeable Emergencies under this SectiorirbtBat event, the Participant’s lump sum
amount calculated under Sections 5.2, 5.3, or Hldwreduced by the amount distributed under 8gstion 5.8 and the applicable interest
equivalent will be calculated in a manner consistégth Section 4.1.
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ARTICLE VI
ADMINISTRATION

6.1 General.

The Committee is responsible for the administratbthe Plan and is granted the following rights alties:

(a) The Committee shall have the exclusive dutthaity and discretion to interpret and construe phovisions of the Plan, to
determine eligibility for and the amount of any b&hpayable under the Plan, and to decide anyutiéswhich may rise regarding the
rights of Participants (or their beneficiaries) anthis Plan;

(b) The Committee shall have the authority to adalp¢r, and repeal such administrative rules, legguns, and practices govern
the operation of the Plan as it shall from timéitee deem advisable;

(c) The Committee may appoint a person or persmastton behalf of, or to assist, the Committethéadministration of the Ple
establishment of forms (including electronic forrdskirable for Plan operation, and such other msa#te the Committee deems
necessary or appropriate;

(d) The decision of the Committee in matters paitaj to this Plan shall be final, binding, and dost/e upon Wal-Mart, any
Related Affiliate, the Participant, the Participarteneficiary, and upon any person affected by slexision, subject to the claims
procedure set forth in Article VII; and

(e) In any matter relating solely to a Committeanher’s individual rights or benefits under thisielauch Committee member
shall not participate in any Committee proceediaggining to, or vote on, such matter.
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ARTICLE VII
CLAIMS PROCEDURE
7.1 General.

Any claim for benefits under the Plan must be filgdthe Participant or beneficiary (“claimant”)writing with the Committee or its
delegate. If a claim for a Plan benefit is whollypartially denied, notice of the decision will ugnished to the claimant by the Committee or
its delegate within a reasonable period of time ta@xceed sixty (60) days, after receipt of tlaéne by the Committee or its delegate. Any
claimant who is denied a claim for benefits willfoenished written notice setting forth:

(a) the specific reason or reasons for the denial,

(b) specific reference to the pertinent Plan priovisipon which the denial is based;

(c) a description of any additional material owimhation necessary for the claimant to perfectctham; and
(d) an explanation of the Plan’s claim review pahoe.

7.2 Appeals Procedure.
To appeal a denial of a claim, a claimant or tleénthnt’s duly authorized representative:

(a) may request a review by written applicatiothi® Committee not later than sixty (60) days aféeeipt by the claimant of the
written notification of denial of a claim;

(b) may review pertinent documents; and
(c) may submit issues and comments in writing.
A decision on review of a denied claim will be madmethe Committee not later than sixty (60) dayterafeceipt of a request for review,
unless special circumstances require an extensitime for processing, in which case a decision bél rendered within a reasonable period

of time, but not later than one hundred twenty J18ys after receipt of a request for review. Theision on review will be in writing and
shall include the specific reasons for the denial the specific references to the pertinent Planipions on which the decision is based.

21



ARTICLE VIl
MISCELLANEOUS PROVISIONS

8.1 Amendment, Suspension or Termination of Plan.

Wal-Mart, by action of the Committee, reservesrght to amend, suspend or to terminate the Plamijnmanner that it deems
advisable. Notwithstanding the preceding sentetheePlan may not be amended, suspended or termittatause a Participant to forfeit the
Participant’s then-existing Account.

8.2 Non-Alienability.

The rights of a Participant to the payment of biés@fs provided in the Plan may not be assignadsterred, pledged or encumbered or
be subject in any manner to alienation or antiogpatNo Participant may borrow against the Paréioifs interest in the Plan. No interest or
amounts payable under the Plan may be subjectyimamner to anticipation, alienation, sale, transiesignment, pledge, encumbrance,
charge, garnishment, execution or levy of any kimldether voluntary or involuntary, including buttdionited to, any liability which is for
alimony or other payments for the support of a spoar former spouse, or for any other relativenyf Rarticipant.

8.3 No Employment Rights.

Nothing contained herein shall be construed asszdnfy upon the Participant the right to continméhie employ of Wal-Mart or any of
its Related Affiliates as an officer or in any atlsapacity.

8.4 No Right to Bonus.

Nothing contained herein shall be construed aserdnfy upon the Participant the right to receinmaus from the WalMart Stores, Inc
Management Incentive Plan for Officers. A Partiagmentitliement to such a bonus is governed sdiglthe provisions of that plan.

8.5 Withholding and Employment Taxes.

To the extent required by law, Wal-Mart, or a RetbAffiliate will withhold from a Participant’s ctegnt compensation or from Plan
distributions, as the case may be, such taxessazaquired to be withheld for federal, state oala@overnment purposes.

8.6 Income and Excise Taxes.

The Participant (or the Participant’s beneficianegstate) is solely responsible for the payméatidederal, state and local income and
excise taxes resulting from the Participant’s pgyétion in this Plan.
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8.7 Successors and Assigns.

The provisions of this Plan are binding upon andérto the benefit of Wal-Mart and each Relatedliafé which is a participating
employer, their successors and assigns, and thieipant, the Participant’s beneficiaries, heinsg #egal representatives.

8.8 Governing Law.

This Plan shall be subject to and construed inraeswe with the laws of the State of Arkansas ¢oetktent not preempted by federal
law.
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Exhibit 10(k)

WAL-MART STORES, INC.
STOCK INCENTIVE PLAN OF 1998
As amended January 15, 2004.

1.1 Purpose Wal-Mart Stores, Inc. (“Wal-Mart”) believes it important to provide incentives to Wal-Mart's Assdes and its Nodssociatt
Directors through participation in the ownership/éél-Mart and otherwise. This Wal-Mart Stores, I8tock Incentive Plan of 1998 (the
“Plan”) is established to provide incentives totaer Associates and the Na@tssociate Directors to enhance their job performreata motivat
them to remain or become associated with Wal-Maditits Affiliates, and to increase the success af-Wart. The Plan is not limited to
executive officers or directors of Wal-Mart, butivie available to provide incentives to any Asateithat the Committee believes has made
or may make a significant contribution to Wal-Martan Affiliate of Wal-Mart.

DEFINITIONS

2.1 “Affiliate” means any corporation, company limited by shar@gnprship, limited liability company, businessst;wother entity or other
business association that is now or hereafter clhett by Wal-Mart.

2.2 “Associate’means any person employed by Wal-Mart or any Astidi
2.3 “Board” means the Board of Directors of Wal-Mart.

2.4 “Cause” means, in the context of termination of an Assetsa¢mployment, the Associasetommission of any act deemed inimical to
best interest of WalAart or any Affiliate or failure to perform satigf@rily his or her assigned duties, each as deterthin the sole discretic
of the Committee.

2.5 “Code” means the Internal Revenue Code of 1986, as agtend

2.6 “Committee ” means (1) as to Associates who are Section 16oRsrand as to Performance Based Awards, the Caupamand
Nominating Committee of the Board and (2) as tm#iker Associates, the committee appointed by ter@to administer the Plan o
particular feature of the Plan.

2.7 “Continuous Status as an Associataheans the absence of any interruption or terminaifdhe employment relationship between an
Associate and Wal-Mart or an Affiliate. Continudsisitus as an Associate shall not be consideredupted in the case of: (i) sick leave; (i)
military leave; or (iii) any other leave of abseraggproved by Wal-Mart, provided that leave doesaxaeed one year, unless re-employment
upon the expiration of that leave is guaranteeddmtract or law or unless provided otherwise bykcp of Wal-Mart.

2.8 “Delaware Law” means the Delaware General Corporation Law, as deaen
2.9 “Exchange Act” means the Securities Exchange Act of 1934, as agdeiaahd the rules and regulations adopted thereunde

2.10 “Fair Market Value” means, as of any date, the composite closing palesfor a Share (a) as noted in the Wall Streatrhl (or if no
trading in Shares occurred on that date, on thellson which Shares were traded) or (b) if thar8& are not listed for trading, the value
Share as determined in good faith by Committee.

2.11 “Incentive Stock Option” means an Option intended to qualify as an incergiwek option within the meaning of Code Sectio.42
2.12 “Non-Associate Director’means a director of Wal-Mart who is not an Asseciat
2.13 “Nonqualified Option” means an Option not intended to qualify as an lieeistock Option.

2.14 Notice of Plan Award"means the agreement or other document governingramy of Restricted Stock, Restricted Stock Rigints
Stock Appreciation Rights.

2.15 “NYSE"” means the New York Stock Exchange or any succesganization thereto.
2.16 “Option” means a stock option to acquire a certain numb#reoSubject Shares granted pursuant to the Plan.

2.17 “Option Notification” means the agreement or other document governingnaentive Stock Option or Nonqualified Option gtieth
under the Plar



2.18 “Optioned Stock” means the Shares subject to an Option.
2.19 “Optionee” means an Associate or other person who receiv&p#an.

2.20 “Parent/Subsidiary Corporation” means a “parent corporation” (within the meaningofle Section 424(e)) or a “subsidiary
corporation” (within the meaning of Code Sectiod@p of Wal-Mart.

2.21 “Performance Based Award"means a Plan Award that the Committee designatasRsrformance Based Award” and that is granted
to a “covered employee” (as defined in Code Sect®?(m)(3)) or to an Associate that the Committeednines might become a “covered
employee.”

2.22 “Plan” means this Wal-Mart Stores, Inc. Stock IncentivenRif 1998, as amended from time to time.
2.23 “Plan Award” means any Option, Restricted Stock Award, Resttitivck Right Award or Stock Appreciation Right.
2.24 “Recipient” means an Associate or Non-Associate Director wisoréeeived a Plan Award.

2.25 “Restricted Stock”means Shares awarded to a Recipient pursuant éstad®ed Stock Award that are subject to a Reairiand all
non-cash proceeds of those Shares that are stb@d&estriction.

2.26 “Restricted Stock Award” means the award of Shares subject to one or mai®®ns under the Restricted Stock feature efRlan
and the terms and conditions of that award.

2.27 “Restricted Stock Right”means a right awarded to an Associate that, sutme®éction 8.2, may result in Associate’s owngrsti
Shares upon the completion of, but not before\iésting Period.

2.28 “Restricted Stock Right Award” means the award of Restricted Stock Rights in a@zeare with the terms of the Plan and such other
terms and conditions described in the Notice ohPlavard.

2.29 “Restriction” means the contractual condition(s) contained irestifitted Stock Award, Restricted Stock Right Awardhe Plan that if
not met will result in the forfeiture to Wal-Marf some or all of the Shares issued to the Recigarguant to that Restricted Stock Award
and the non-cash proceeds of those Shares or forfie@ure of that Restricted Stock Right awardednd held by an Associate.

2.30 “Section 16 Person’means any Associate who is required to file repomtder Section 16 of the Exchange Act and the Nesegiate
Directors.

2.31 “Securities Act” means the Securities Act of 1933, as amended &nditbs and regulations adopted thereunder.

2.32 “Shares”means shares of the Common Stock, $.10 par vahughpee, of Wal-Mart.

2.33 “Stock Appreciation Right” means a right granted to a Recipient pursuante@thck Appreciation Rights feature of the Plan.
2.34 “Subject Shares"’means the 80,000,000 Shares reserved for issuadee the Plan.

2.35 “Vesting Period” means the period described in the Notice of Plamawivduring which an Associate must remain contisbou
employed in order to qualify for Shares or Subf&ltares, as the case may be, under the terms Bfégheand any Restricted Stock Right
Award.

SHARES SUBJECT TO THE PLAN

3.1The Subject Shares may be authorized, but unisShares or treasury Shares held by Wal-Mart or ditigké. Shares reserved for
issuance pursuant to an Option that expire, afeifed or otherwise are no longer exercisable at #éine reacquired by Wal-Mart pursuant to
the terms of the Plan or a Plan Award, may be tihgest of a new Plan Award. No fractional sharey imaissued under the Plan. If a stock
split, reverse stock split, stock dividend or otbembination occurs as to the Shares, the numb®hafes reserved for issuance pursuant to
the Plan shall be proportionally increased or desed, as the case may be.

Notwithstanding the foregoing, (1) Shares withiHedain Restricted Stock Awards in order to satisfywathholding requirements, (2)
shares already owned



by an Optionee and used pay all or a portion okttexcise price of Shares subject to an Option,(8ndny other shares reacquired by Wal-
Mart after such Shares have been issued (or, inabe of Open Market Shares, have been delivasid; than Restricted Stock that is
forfeited or reacquired by Wal-Mart without lapdettee Restrictions, shall not become Subject Shiaréise extent such Shares are withheld,
tendered, or reacquired by Wal-Mart after JunedB82

ADMINISTRATION

4.1 The Committee will administer the Plan and will girall Plan Awards. The Plan and Plan Awards taiS8ed6 Persons shall be
administered by the Committee in compliance witheRi6b-3 adopted under the Exchange Act (“Rule 3§bWith respect to Performance
Based Awards, the Plan shall be administered mnattee of the Board comprised solely of two orenoutside directors, as defined in
Code Section 162(m)(4)(C).

4.2 The Committee shall have these duties as to the Pla

(&) to establish rules, procedures, and forms goverthiad’lan

(b) tointerpret and apply the provisions of the Plad any Plan Awarc

(c) torecommend amendments of the Plan to the Bi

(d) to determine those Associates and -Associate Directors who will be Recipients and wRkan Awards will be made to the

(e) to setthe terms and conditions of any Plan Aw

() to determine the Fair Market Value of the Shares,

(g) toamend the terms of any Plan Award or to waive@mditions or obligations of a Recipient undemath respect to any Plan Awat
4.3 Except for the administration of Performance Badesrds and matters under the Plan affected by &ed# of the Exchange Act and -

rules adopted thereunder, the Committee may deletgadiuties under the Plan to one or more adminéts, who may be Associates of Wal-
Mart.

4.41f the Committee intends that a Plan Award qudiifiythe performance-based compensation exceptideruBode Section 162(m)(4)(C),
the Committee will exercise its discretion to gfyathe Plan Award for that exception. All actioradkeén or determinations made by the
Committee, in good faith, with respect to the PBmRlan Award or any Notification shall not be sbjto review by anyone, but shall be fii
binding and conclusive upon all persons interestdde Plan or any Plan Award.

PARTICIPATION

5.1All Associates whom the Committee determines haegobtential to contribute significantly to the sess of the Company, as well as
Non-Associate Directors, may participate in the Pithough Non-Associate Directors may not receiveeitive Stock Options. An
Associate or Non-Associate Director may be graoteelor more Plan Awards, unless prohibited by apple law and subject to the
limitations under Code Section 422 with respedhtentive Stock Options.

STOCK OPTIONS

6.1 Term of Options. Wal-Mart may grant Options covering the Subjectr8hao Associates or Non-Associate Directors. Ene tof each
Option shall be the term stated in the Option Ndifon; provided, however, that in the case ofrarentive Stock Option, the term shall be
more than 10 years from the date of grant unlessnibentive Stock Option is granted to an Optiombe, at the time of the grant, owns stock
representing more than 10% of the voting poweillaflasses of stock of Wal-Mart or any Parent/Sdiasiy Corporation, in which case the
term may not exceed 5 years from the date of grant.

Each Option shall be a Nonqualified Option unlessighated otherwise in the Option Notification. Withstanding the designation of an
Option, if the aggregate Fair Market Value of Skasebject to Incentive Stock Options that are ésabde for the first time by an Optionee
during a calendar year exceeds $100,000 (whetheetadacceleration of exercisability, miscalculat@rerror), the excess Options shall be
treated as Nonqualified Options.



6.2 Option Exercise Price and ConsiderationThe per Share exercise price of an Option shadldiermined by the Committee in its
discretion, except that the per Share exercise fioican Incentive Stock Option shall be 100% effair Market Value of a Share on the date
of grant unless the Associate to whom the Inceritaek Option is granted owns stock representingertttan 10% of the voting power of all
classes of stock of Wal-Mart or any Parent/Subsjdzorporation at the time of the grant, in whicse the per Share exercise price shall be
no less than 110% of the Fair Market Value per Sloarthe date of grant. The type of consideratiomhich the exercise price of an Optiol

to be paid shall be determined by the Committétsidiscretion, and, in the case of an IncentivaBOption, shall be determined at the time
of grant.

6.3 Exercise of OptionsAn Option shall be deemed to be exercised whepéhgon entitled to exercise the Option gives naifoexercise to
Wal-Mart in accordance with the Option’s terms &ddl-Mart receives full payment for the Shares awlich the Option is exercised or
other provision for such payment is made in acamcdavith procedures established by the Commitiaa fime to time.

6.4 Termination of Employment.If an Optionee’s Continuous Status as an Asso@aerminated, the Optionee may, subject to Waltidar
right to terminate the Associate for Cause, exer€iptions vested as of the termination date t@#tent set out in Optionee’s Option
Natification. Incentive Stock Options may be exseti only within 60 days (or other period of timeéedmined by the Committee at the til

of grant of the Option and not exceeding 3 mon#ifi®r the date of the termination (but in no eVatdr than the expiration date of the tern
that Option as set forth in the Option Notificafijpand only to the extent that Optionee was eutitteexercise the Incentive Stock Option at
the date of that termination. To the extent thei@ygte is not entitled to or does not exercise aticD@t the date of that termination or within
the time specified herein or in the Option Notifioa, the Option shall terminate. During a periodyvhich the Optionee is subject to
administrative suspension from employment, the @t’s right to exercise Options will be suspended.

6.5 Disability of Optionee.Notwithstanding the provisions of the immediatetgqeding paragraph, in the case of an Optionee&niive

Stock Option, if the Optionee’s Continuous Statsisia Associate is terminated as a result of higototal and permanent disability (as
defined in Code Section 22(e)(3)), Optionee maydmly within 12 months from the date of that temation (but in no event later than the
expiration date of the term of that Option as eethfin the Option Notification), exercise an Intiea Stock Option to the extent otherwise
entitled to exercise it at the date of that terrtiora To the extent the Optionee is not entitle@xercise an Incentive Stock Option at the date
of termination, or if Optionee does not exercis& thcentive Stock Option to the extent so entitiéihin the time specified herein, the
Incentive Stock Option shall terminate.

6.6 Reload Optionslf an Optionee exercises an Option (the “OriginatiGn”) while the Optionee is an Associate or a Mssociate

Director by paying all or a portion of the exercggéce of the Shares subject to the Original Opbigriendering to Wal-Mart Shares owned by
that person, an Option to purchase the number a@feShused for this purpose by the Associate oNtreAssociate Director, as the case may
be (the “Reload Option”) may, at the Committee'scdétion, be granted to the Associate, as a pdheoDriginal Option, as evidenced in the
Optionee’s Option Notification. The Reload Optioayrbe exercised at any time during the term ofQhginal Option, under the terms and
conditions, and subject to any limitations as maylaced on that exercisability in the Notification

6.7 Non-transferability of Options. An Option may not be sold, pledged, assigned, thguaited, transferred or disposed of in any manner
except by testamentary devise or by the laws afetgsor distribution or in those circumstances egply permitted by the Committee.

6.8 Withholding. The Committee may withhold any amounts necessargltect any withholding taxes, or Shares up torttigimum number
required for tax withholding, upon the taxable éwetating to an Option.
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RESTRICTED STOCK

7.1 Grant of Restricted Stock AwardsWal-Mart may make Restricted Stock Awards to th&ssociates or Non-Associate Directors the
Committee may determine in its sole discretion.tiReed Stock Awards may be made with respect ttougn aggregate of 16,000,000
Subject Shares. Each Restricted Stock Award shab those terms and conditions that are expressfpih in, or are required by, the Plan
and any other terms and conditions as the Committdeng the Restricted Stock Award may determinisidiscretion.

7.2 Dividend Receipt; Voting.While any Restriction applies to any Recipient'steted Stock, (i) the Recipient shall receive dhédends
paid on the Restricted Stock and shall not be redub return those dividends to Wal-Mart in thergvof the forfeiture of the Restricted
Stock, (ii) the Recipient shall receive the proceefithe Restricted Stock in any stock split, reeestock split, recapitalization, or other
change in the capital structure of Wal-Mart, whixhceeds shall automatically and without need fiyr@ther action become Restricted Stock
and be subject to all Restrictions then existingpate Recipient’s Restricted Stock and (iii) Becipient shall be entitled to vote the
Restricted Stock during the Restriction period.

7.3 Issuance of Restricted Stock'he Restricted Stock will be issued to each Rentmeabject to the understanding that while any fRe&n
applies to the Restricted Stock, the Recipientl stwlhave the right to sell, transfer, assign,vengn pledge, hypothecate, grant any security
interest in or mortgage on, or otherwise disposer @ncumber any shares of Restricted Stock oiraayest therein. As a result of the
retention of rights in the Restricted Stock by W+t, except as required by any law, neither araresh of the Restricted Stock nor any
interest therein shall be subject in any mannantoforced or involuntary sale, transfer, conveyampdedge, hypothecation, encumbrance, or
other disposition or to any charge, liability, dednt obligation of the Recipient, whether as thedi or indirect result of any action of the
Recipient or any action taken in any proceedinguiting any proceeding under any bankruptcy orrotheditors’ rights law. Any action
attempting to effect any transaction of that typalisbe void.

7.4 Forfeiture. Unless expressly provided for in the Restricteccstward made to a Recipient, any Restricted Steell by the Recipient |
the time the Recipient ceases to be an Associatfporeason shall be forfeited by the Recipiendal-Mart and automatically re-conveyed
to Wal-Mart.

7.5 Withholding. The Committee may withhold any amounts necessatpltect any withholding taxes, or Shares up torttigimum number
required for tax withholding, with respect to angdiicted Stock Award or upon the fulfilment oétRestriction in that Restricted Stock
Award.

7.6 Compliance with Law.The making of Restricted Stock Awards and issuarfieay Restricted Stock is subject to compliancé\tgl-
Mart with all applicable laws. Wal-Mart need natug or transfer Restricted Stock pursuant to tha Bthless Wal-Mart’s legal counsel has
approved all legal matters in connection with gsiance and delivery of the Restricted Stock.

7.7 Evidence of Share OwnershipThe Restricted Stock will be book-entry shares amiiess the Committee decides to issue certifidates
evidence shares of the Restricted Stock. Any steckificate(s) representing the Restricted Stoskesl to a Recipient that is so issued shall
bear the following legend:
THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEHSSUED PURSUANT TO THE WALMART STORES, INC
STOCK INCENTIVE PLAN OF 1998 (THE “PLAN") AND ARE BBJECT TO SUBSTANTIAL RESTRICTIONS ON THEIR
TRANSFER AND TO FORFEITURE TO WAL-MART STORES, ING= CERTAIN CONDITIONS ARE NOT MET. THOSE
RESTRICTIONS AND CONDITIONS ARE SET FORTH IN THE RN AND IN THE RESTRICTED STOCK AWARD
PURSUANT TO WHICH THOSE SHARES WERE ISSUED TO THE®STERED HOLDER THEREOF.

Wal-Mart will place stop-transfer instructions witlsspect to all Restricted Stock on its stock fiemscords.

7.8 Deferral of Restricted StockIn the discretion of the Committee, any RecipidiiRestricted Stock may elect to defer his or hestReed
Stock in accordance with rules and procedures kistiall by the Committee.
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RESTRICTED STOCK RIGHT

8.1 Grant of Restricted Stock Right Awards Wal-Mart may make Restricted Stock Right Award#htmse Associates or Non-Associate
Directors as the Committee may determine in ite slidcretion. Each Restricted Stock Right Awardldteve those terms and conditions that
are expressly set forth in, or are required by Rlae and the Notice of Plan Award. The Notice lahPAward may contain other terms and
conditions as the Committee making the RestrictediSRight Award may determine in its discretion.

8.2 Issuance of Restricted Stock Right&ntil the Restricted Stock Right is vested and$hares subject to that right are issued or trares

to or purchased for the Associate or Non-Assodatector, the Associate or Non-Associate Directwailsnot have any beneficial ownership
in any Shares subject to the Restricted Stock Rigtit Shares are issued, transferred or purchaped satisfaction of the applicable
Restriction, nor shall the Associate or Non-Assteclirector have the right to sell, transfer, asspnvey, pledge, hypothecate, grant any
security interest in or mortgage on, or otherwispasse of or encumber any Restricted Stock Riglingrinterest therein. As a result of the
restrictions in a Restricted Stock Right, excepteagiired by any law, no Restricted Stock Rightamy interest therein shall be subject in any
manner to any forced or involuntary sale, trangfenveyance, pledge, hypothecation, encumbranagher disposition or to any charge,
liability, debt, or obligation of the Associate Mpn-Associate Director, whether as the direct or iratiresult of any action of the Associate
Non-Associate Director or any action taken in any peating, including any proceeding under any bankgupt other creditors’ rights law.
Any action attempting to effect any transactiontaft type shall be void.

8.3 Number of SharesAn Associate or Non-Associate Director granted Reisd Stock Rights under a particular Restrictastls Right
Award shall, except as noted below, upon complatiothe Vesting Period described in the Notice lahPAward relating thereto, be entitled
to receive that number of Shares described in déingcplar Notice of Plan Award. Where in the judgrmef the Committee, it is in the
interests of Wal-Mart to do so, in lieu of providifor the issuance of Subject Shares, a graniRésdricted Stock Right Award may provide
instead that Wal-Mart purchase shares on the o@gkeanhon behalf of an Associate or Non-Associate®or (“Open Market Shares”).

8.4 Forfeiture. Restricted Stock Rights and the entitlement to &htlrereunder will be forfeited and all rights nfAssociate or Non-
Associate Director to such Restricted Stock Rigimis the Shares thereunder will terminate if thetfidsd Stock Rights do not vest.

8.5 Limitation of Rights. A Recipient of Restricted Stock Rights is not eéetitto any rights of a holder of the Shares (eoging rights and
dividend rights), prior to the receipt of such ssapursuant to the Plan.

8.6 Withholding. The Committee may withhold any amounts necessatgltect any withholding taxes, or Shares up torttigimum number
required for tax withholding, upon the taxable d@vwefating to the Restricted Stock Right, providedwever, in some countries (e.g. Canada),
the Committee may not withhold from Open Marketrgka

8.7 Compliance with Law.The granting of Restricted Stock Rights and thedase of any Shares or the purchase of Open M&Haaes
subject thereto is subject to compliance by WaliMath all applicable laws.

8.8 Deferral of Restricted Stock Rightsin the discretion of the Committee, upon completbithe Vesting Period described in the Notice of
Plan Award relating thereto, any Recipient of Retd Stock Right may elect to defer his or heeigicof Shares in accordance with rules
and procedures established by the Committee.

STOCK APPRECIATION RIGHTS AND STOCK VALUE EQUIVALEN T AWARDS

9.1 Grant. Wal-Mart may grant Stock Appreciation Rights andcBtValue Equivalent Awards to Associates or Norsdsate Directors on
any terms and conditions the Committee deems ddsirA Recipient granted a Stock Appreciation Right be entitled to receive on the
date on which the Recipient properly elects toikeca payment in



respect of his or her Stock Appreciation Rightarount equal to (i) the excess of the Fair Markau¥ of a Share on that date over the Fair
Market Value of a Share on the date of grant oRbeipient’s Stock Appreciation Right, (ii) a préslenined amount that is less than that
excess or (iii) any other amount as may be sehbyCommittee, multiplied by the number of Shareieajants as to which the Recipient
elects to receive the payment. A Recipient graat&tock Value Equivalent Award will be entitledrexeive on the date on which the
Recipient properly elects to receive a paymenegpect of his or her Stock Value Equivalent Awarcdamount equal to the Fair Market Va
on that date multiplied by the number of Share wajants as to which the Recipient elects to rectiegpayment.

9.2 Award Vesting.The Committee shall establish the conditions purst@awhich, and the period over which, the righitshe Recipient in
Stock Appreciation Rights or a Stock Value Equinaleéward will fully or partially vest and the Redgmt will be entitled to elect to receive
any payment under his or her Plan Award.

9.3 Election to Receive Payment#é Recipient may elect to receive a payment to withehRecipient is entitled under the Plan Award by
giving notice of such election to the Committe@atordance with the rules established by the Coreenit

9.4 Payments to RecipientsSubject to the terms and conditions of the Plan iveggianting the Stock Appreciation Right or thecktvalue
Equivalent Award, a payment to a Recipient withpeas to Stock Appreciation Rights or a Stock Vatiggiivalent Award may be made (i) in
cash or by check, (ii) in Shares having an aggeegair Market Value on the date on which the Retipelects to receive the payment equal
to the amount of the payment to be made underldreRvard or (iii) any combination of cash and S¥saras the Committee shall determine
in its sole discretion. The Committee may eleantike this determination either at the time the Rlasard is granted, or with respect to
payments contemplated in clauses (i) and (ii) abatéhe time the Recipient makes his or her alad receive a payment with respect to the
Plan Award. The Committee shall not make any paynmeShares if such payment would result in anyeaske tax or other legal effect as to
this Plan or Wal-Mart.

MISCELLANEOUS

10.1 Issuance of Stock Certificates; Book-Entry; oPurchase of Stock.

(@) If a Recipient has the right to the issuancargf Shares pursuant to any Plan Award, Wal-Maall §sue or cause to be issued a stock
certificate or a book-entry crediting shares toReeipient’s account promptly upon the exercisthefPlan Award or the right arising
under the Plan Awart

(b) A Recipient’s right to Open Market Shares parguto a Restricted Stock Right Award, shall nosagsfied by Wal-Mart’s issuance of
shares but rather Wadkart shall purchase the Shares on the open mankie¢balf of the Associate by forwarding cash tanaiependen
broker who will in turn purchase the Shares ondpen market on behalf, and in the name of the Aata

10.2 Section 162(m) MattersThe Compensation and Nominating Committee of tharBonay grant Plan Awards that provide for thetggh
thereunder to accrue based on performance-batedaand that is intended to qualify for the perfance-based exception under Code
Section 162(m)(4)(C). In granting any Performanesd Award, the Compensation Committee shall corfgfily with the regulations
promulgated with respect to Code Section 162(mgyided, however, that no Recipient who is a “codezmployee” as defined in Code
Section 162(m)(3) shall receive grants of Plan Adgawxith respect to more than 1,600,000 Shares hatk®quivalents in any one fiscal year
of Wal-Mart, subject to adjustment as providedhia paragraph captioned “Adjustments upon Chang€sjpitalization or Mergers” below.
Nothing in the Plan shall be construed to previeatissuance of Plan Awards to ¢‘covered employees” that are not Performance Based
Awards if the Committee so elects. The Committeg pstablish rules and procedures, similar to thokes and procedures implemented
pursuant to Sections 7.8 and 8.8, providing forat®matic deferral of Restricted Stock and/or Retetd Stock Rights (and related Shares
Recipients who are “covered employees,” as definétbde Section 162(m)(3), as necessary to avtedsaof deduction under Code Section
162(m)(1).



10.3 Termination of Employment.Except as otherwise expressly set forth in the RlnCommittee shall determine the effect of the
termination of a Recipient’'s employment, a Recip&disability or death or a Non-Associate Diretdaeasing to be a director of Wal-Mart
during any applicable vesting period contained Rlan Award made to the Recipient. During a pefaydvhich the Recipient is subject to
administrative suspension, a Recipient’s righttereise any rights under any Plan Award or theinggif any rights under any Plan Award
shall be suspended.

10.4 Termination for Cause. Notwithstanding anything to the contrary contaiirethe Plan, any Recipient whose Continuous Stasuen
Associate or Non-Associate Director is terminatgdNal-Mart for Cause shall forfeit all Plan Awardsd Restricted Stock granted under the
Plan, whether or not vested or otherwise exeratsabl

10.5 Death of Recipientlf a Recipient dies, the Recipient’'s Award may kereised, in accordance with its terms or as altbiwe law, by

the Recipient’s estate or by a person who acquiredight to exercise the Award by bequest or iitiece, but only to the extent provided in
the Option or Notice of Plan Award, or as the Cotteai may otherwise permit consistent with the teofrthe Plan. Unless otherwise
provided in the Option or Notice of Plan Award, fayards may be exercised after death only to thergxhe Recipient was otherwise
entitled to exercise the Award at the date of teeiflent’s death and only if exercised within 12miins after the Recipient’s death, and (b) to
the extent an Award was unvested at the date dhddee Award shall terminate.

10.6 Limitations on Liability and Award Obligations. Receiving a Plan Award or being the owner of anyi@y Restricted Stock Award,
Restricted Stock Right Award or Stock Appreciati®ight shall not:

(&) give a Recipient any rights except as expressiyorth in the Plan or in the Plan Award andeg@s a stockholder of Wal-Mart as set
forth herein as to the Restricted Stock o

(b) asto Shares issuable on the exercise of Gpto’stock Appreciation Rights payable in Sharas| the issuance (as evidenced by the
appropriate entry on the books of Wal-Mart of aycalithorized transfer agent of Wal-Mart) of the i®sdassued upon exercise of an
Option or Stock Appreciation Right, give the Reeifithe right to vote, or receive dividends on,3ihares to be issued upon exercise or
any other rights as a stockholder with respediéoQ@ptioned Stock or those Shares, notwithstarti@gxercise of the Option or Stock
Appreciation Right

(c) be considered a contract of employment or tieeRecipient any right to continued employmentodnold any position, with Wal-Mart
or any Affiliate;

(d) create any fiduciary or other obligation of \Waart or any Affiliate to take any action or proeido the Recipient any assistance or
dedicate or permit the use of any assets of Wakblaany Affiliate that would permit the Recipidiotbe able to attain any performance
criteria stated in the Recipi¢'s Plan Award

(e) create any trust, fiduciary or other duty oligdtion of Wal-Mart or any Affiliate to engage amy particular business, continue to
engage in any particular business, engage in anigglar business practices or sell any particpladuct or products; ¢

(H create any obligation of Wal-Mart or any Aftilie that shall be greater than the obligations af-Wart or that Affiliate to any general
unsecured creditor of W-Mart or the Affiliate.

If Wal-Mart or an Affiliate terminates a Recipies®mployment with Wal-Mart or the Affiliate, thetpatial value of any Plan Award or
Restricted Stock that must be returned to Wal-Mélitnot be an element of any damages that the fReai may have for any termination of
employment or other relationship in violation ofyarontractual or other rights the Recipient mayehav
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10.7 No Liability of Committee Members.Wal-Mart shall indemnify and hold harmless each tenof the Committee and each other
officer, director and Associate of Wal-Mart or aftffiliate that has any duty or power relating t@thdministration of the Plan against any
liability, obligation, cost or expense incurredthgt person arising out of any act or omissionctaraconnection with the Plan or any Plan
Award if he or she acted in good faith and in a nereasonably believed to be in or not opposeledest interest of Wal-Mart.

10.8 Adjustments upon Changes in Capitalization oMerger. Subject to any required action by the Wal-Mart khadders, the number of
Shares covered by each Plan Award, and the nunfi@frazes which have been authorized for issuanderthe Plan but as to which no Plan
Awards have yet been granted or which have beemed to the Plan upon cancellation or expiratiba Blan Award, as well as the price
Share covered by any outstanding Plan Award tlthtidies in its terms a price per Share, shall bpgtmnately adjusted for any increase or
decrease in the number of issued shares of the @angtock of Wal-Mart resulting from a stock spléyerse stock split, stock dividend,
combination or reclassification of the Common StotkVal-Mart, or any other increase or decreagbémumber of issued Shares effected
without receipt of consideration by Wal-Mart. Tlzaljustment shall be made by the Committee, whosrdaation shall be final, binding
and conclusive as to every person interested uh@eplan. Except as expressly provided hereirissgance by Wal-Mart of shares of stock
of any class, or securities convertible into shafestock of any class, shall affect, and no adpastt by reason thereof shall be made with
respect to, the number or price of Shares sulgegtRlan Award.

10.9 Natification. Options, Restricted Stock Awards, Restricted SRight Awards and Stock Appreciation Rights shalkb&enced by
Notifications or other award documents in the fapproved by the Committe

10.10 Amendment and Termination of the PlanThe Board may amend or terminate the Plan at amgy without the approval of the
Recipients or any other person, except to the &xti@yaction of that type is required to be appdoe the stockholders of Wal-Mart in
connection with any outstanding Performance BasgdrAs.

10.11 Governing Law.The Plan shall be governed by and construed inrdaoce with the laws of the State of Arkansas, pixdet any
matters relating to the internal governance of Walt shall be governed by the Delaware Law.

10.12 Superseding Existing Plans. Effective Date dTransition. The Plan supersedes the Wt Stores, Inc. Stock Option Plan of 1€
as amended, and the Wal-Mart Stores, Inc. 199%iRtest Stock Plan. This Plan was approved by ther8on, and shall be effective as of,
March 5, 1998, and was subsequently approved blpdlkers of a majority of the outstanding Share#/at-Mart’s 1998 annual stockholders’
meeting.

10.13 Funding.To the extent the Plan is subject to the Employetr&nent Income Security Act of 1974 (“ERISA”)jstintended to be (and
will be administered as) an unfunded employee pangian benefiting a select group of managemehtgily compensated employees under
the provisions of ERISA. It is intended that tharPbe “unfunded” for federal tax purposes and foppses of Title | of ERISA.
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Exhibit 10(1)
WAL-MART STORES, INC.
MANAGEMENT INCENTIVE PLAN
(As amended and restated effective February 1,)2003

1. GENERAL

1.1.Purpose The purpose of the Wal-Mart Stores, Inc. Managerreentive Plan (“MIP”) is to advance the integesf the
shareholders of the Company by providing perforrednased incentives to eligible management asssciate

1.2 Effective Date The MIP, which was originally called the Wal-M&tores, Inc. Management Incentive Plan of 1998, evainally
effective February 1, 1998. The MIP is hereby anedrahd restated, effective for the Fiscal Yearr@gg February 1, 2003, subject to the
approval of the Company’s shareholders, and skalbin effective for each subsequent PerformandedPentil terminated by the Board.

1.3.Compliance with Section 162(m)

(a) To the extent awards to Covered Employeesnaeaded to be “qualified performance-based compemsaunder Section 162
(m), the material terms of the performance goateumvhich nondiscretionary Incentive Awards aradfand any material changes in
material terms) shall be disclosed to and apprdwetthe Company’s shareholders in a separate vagel terms include (i) the eligible
employees specified in Section 3.1, (ii) the Pen@nce Measures pursuant to which the Performane¢ésGpecified pursuant to Section 2.11
are set, and (iii) the maximum nondiscretionaryehtose Plan Award under Section 4.2(b).

(b) Unless sooner required by Section 4.1(c), nedttarms shall be redisclosed to and reapprovedyefive years by the
Company’s shareholders in a separate vote. If egiple laws change to permit Committee discretioaltier the governing performance
measures without conditioning deductibility on obiag shareholder approval (or reapproval) of angrges, the Committee shall have sole
discretion to make changes without obtaining shaldelr approval or reapproval.

(c) Whenever the Committee determines that it idsadble to grant or pay Inventive Plan Awards thanot qualify as “qualified
performance-based compensation,” the Committeemedie grants or payments without satisfying the irequents of Section 162(m).

2. DEFINITIONS
2.1." Board” means the Board of Directors of the Company.

2.2." Committee” means the Compensation, Nominating and Governaanettee of the Board, or other committee desighaiethe
Board as th# Committe’ under the MIP. With respect to Covered Employeesvttom the MIP is intended to provi“qualified



performance-based compensation,” any Committee ownsist of two or more persons each of whom amgstde directors” within the
meaning of Section 162(m). To the extent the Conemitielegates authority pursuant to Section 5f@rarces to the Committee in the MIP
shall, as appropriate, be deemed to refer to therflitiee’s delegate



2.3." Company” means Wal-Mart Stores, Inc. and any successoethe¢hat adopts the Plan.

2.4." Covered Employeé has the meaning of term under Section 162(m)(3).

2.5." Employer” means the Company and any Related Affiliate #maploys a Participant.
2.6." Fiscal Year’ means the 12-month period beginning on each Repri and ending on the following January 31.

2.7." Incentive Percentagemeans the percentage of a Participant’s ratalairg in effect for the last full payroll period tife
Performance Period to be paid as an Incentive Rbeard if the specified Performance Goals are acdeWhe Committee may establish
different Incentive Percentages for individual Rguants or different classes of Participants, antlie achievement of different levels of the
Performance Goals. Solely with respect to CovenmeghlByees, for any Performance Period for whichhh is intended to provide
“qualified performance-based compensation,” theiwe Percentages must be established by the Citeernio later than 90 days after the
beginning of the Fiscal Year for which the InceatRlan Award pertains (or, in the case of a Perémica Period other than a Fiscal Year, no
later than the date 25% of the Performance Pelsdetapsed) and while the attainment of the Pednom Goals is substantially uncertain.

2.8." Incentive Plan Award means an annual incentive compensation awardrihdeMIP, payment of which is contingent and based
upon the attainment of the Performance Goals weitpect to a Performance Period.

2.9." MIP " means the Wal-Mart Stores, Inc. Management InieerRlan, as amended and restated herein, andreyibe amended
from time to time.

2.10." Participant’ means an associate of an Employer participatintyé Plan for a Performance Period as provid&eiction 3.1.

2.11." Performance Goalsmeans the pre-established objective performanedsgestablished by the Committee for each Perfocma
Period. Solely with respect to Covered Employeaisahy Performance Period for which the MIP isiiwted to provide “qualified
performance-based compensation,” Performance Gbhalkbe established by the Committee no later $tadays after the beginning of the
Fiscal Year to which the Performance Goals pelf@ml in the case of a Performance Period otherdHgacal Year, no later than the date
25% of the Performance Period has elapsed) ana wiel attainment of the Performance Goals is satislig uncertain. The Performance
Goals may be based upon the performance of the @uwynpf any Related Affiliate, of a division thefgor of an individual Participant, usil
one or more of the Performance Measures selectéiteb§ommittee. Separate Performance Goals magthblished by the Committee for
the Company or a Related Affiliate, or divisionrdef, or an individual. The Performance Goals simalude a threshold Performance Goal
under which no Incentive Plan Awards shall be piailde threshold goal is not achieved. With
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respect to Participants who are not Covered Empmythe Committee may establish other subjectiwbjactive goals, including individual
Performance Goals, which it deems appropriate.prbeeding sentence shall also apply to Covered &epk with respect to any Incentive
Plan Award not intended at time of grant to be 'ldjigal performance-based compensation.” Performa&®ecals may be set at a specific level,
or may be expressed as a relative percentage tmthparable measure at comparison companies dimedéndex.

2.12." Performance Measuremeans one or more of the following criteria, ohigh Performance Goals may be based, subject to
Section 4.1(a): (a) earnings (either in the aggeegaon a per-share basis, reflecting dilutiostudres as the Committee deems appropriate
and, if the Committee so determines, net of onidirlg dividends) before or after interest and taXEBIT”) or before or after interest, taxes,
depreciation and amortization (“EBITDA”); (b) grogsnet revenue, or changes in annual revenuesagt) flow(s) (including either
operating or net cash flows); (d) financial retuatios; (e) total shareholder return, shareholdiirn based on growth measures or the
attainment by the shares of a specified value pexified period of time, share price or shareeappreciation; (f) earnings growth or
growth in earnings per share; (g) return measimekiding return or net return on assets, net ass€uity, capital or gross sales; (h) adjusted
pre-tax margin; (i) pre-tax profits; (j) operatintargins; (k) operating profits; () operating expes; (m) dividends; (n) net income or net
operating income; (0) growth in operating earniaggrowth in earnings per share; (p) value of asgg) market share or market penetration
with respect to specific designated products odpecbgroups and/or specific geographic areasg@yegate product price and other product
measures; (s) expense or cost levels, in eachwasee applicable, determined either on a Compaidg-Wasis or in respect of any one or
more specified divisions; (t) reduction of losdess ratios or expense ratios; (u) reduction irdixosts; (v) operating cost management; (w)
cost of capital; (x) debt reduction; (y) productivimprovements; (z) average inventory turnovea) @atisfaction of specified business
expansion goals or goals relating to acquisitiandivestitures; (bb) customer satisfaction basedp@tified objective goals or a Company-
sponsored customer survey; (cc) employee divegsigys; ; (dd) employee turnover; (ee) specifiecgotiye social goals; or (ff) safety record.

2.13." Performance Periotimeans a Fiscal Year or other period of time (Whitay be longer or shorter than a Fiscal Yearbgé¢he
Committee.

2.14." Section 162(m) means section 162(m) of the Internal Revenue @dd®86, as amended from time to time, and thalagigns
thereunder.

2.15." Related Affiliate” means a business or entity that is, directlyngiirectly, controlled by the Company.

3. PARTICIPATION

3.1.Eligibility . Associates eligible to participate in the MIPIshansist of officers and other management assegiaf an Employer
whom the Committee determines have the potentiebitribute significantly to the success of the @any and its Related Affiliates. For
each Performance Period the Committee shall determhich officers and other management associhtdsmarticipate in the MIP. For any
Performance Period for which Incentive Plan Awadsintended to be “qualified performance-basedpmsation,” under Section 162(m),
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the Committee shall designate the Covered Emploghkgble to participate in the MIP no later thdre 90th day of the Fiscal Year (or, in the
case of a Performance Period other than a Fiscal &fter no later than the date 25% of the Perfagederiod has elapsed).

Unless determined otherwise by the Committee, #&ssscshall not be eligible to participate in théPMor any period they are
participating in any other incentive program maiimed by the Company or any other Related Affiliggeany time, including during a
Performance Period, the Committee may add additcasses or delete classes of associates focipation in the Plan as it deems
appropriate for the Performance Period, exceptghginent of an Incentive Plan Award due to any gkato the extent the Incentive Plan
Award would not be deductible if paid in the ordipaourse, shall be deferred until the IncentivenPAward is deductible.

4. INCENTIVE PLAN AWARDS
4.1.Determination of Incentive Plan Awards

(&) The Committee shall, promptly after the datevimich the necessary financial, individual or othidormation for a particular
Performance Period becomes available, determineentifly the degree to which each of the Performea@oals have been attained.
Performance Goals shall, to the extent applicdl@ehased upon generally accepted accounting plasciput shall be adjusted by the
Committee to take into account the effect of tHiofaing: changes in accounting standards that neayeluired by the Financial Accounting
Standards Board after the Performance Goal is lesial; realized investment gains and losses; esdiaary, unusual, non-recurring or
infrequent items; currency fluctuations; acquisigpdivestitures; litigation losses; financing wities; expenses for restructuring or
productivity initiatives; other non-operating itenmew laws, cases or regulatory developments #sailtrin unanticipated items of gain, loss,
income or expense; executive severance arrangenmargstment returns relating to investment velsieldich are unaffiliated with a
Company or divisional operating strategy; and otteens as the Committee determines to be requvébat the operating results of the
Company, division, or a Related Affiliate shall tmmputed on a comparative basis from PerformandedP® Performance Period.
Determination by the Committee or its designeel sefinal and conclusive on all parties, but shallbased on relevant objective informa
or financial data.

(b) Unless the Committee provides otherwise whéabdishing the Performance Goal, if the Companlg fia achieve its thresho
Performance Goal, no Incentive Plan Award shajp&ie even if any applicable threshold division Barfance Goal has been achieved.
Similarly, unless provided otherwise by the Comedtivhen establishing the Performance Goal, if tia@any fails to achieve its threshold
Performance Goal, no Incentive Plan Award shajp#ie even if any individual Performance Goal hasrbsatisfied. Participants whose
Incentive Plan Award is based on the attainme@ahpany Performance Goals and division/individuaf&®mance Goals shall earn the
Company portion of the Incentive Plan Award if Bempany attains its Performance Goals, even ifliision/individual Performance Gos
are not achieved.
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4.2 Eligibility and Amount of Incentive Plan Award

(a) To be eligible for payment of any IncentiverPfavard, the Participant must: (i) be employed iy Company or a Related
Affiliate on the last day of the Performance Petioavhich the award pertains, unless terminatiaihuis to the Participant’s death; (ii) have
performed the Participant’s duties to the satigbacdf the Committee; (iii) have not engaged in anydeemed by the Committee to be
inimical to the best interest of the Company oredaled Affiliate; and (iv) otherwise complied wi@ompany and Employer policies at all
times prior to the date the Incentive Plan Awarddgially paid. No Incentive Plan Award shall béga any Participant who does not satisfy
each of the above. The Committee may, in its ssleretion, reduce, eliminate or increase any IreerRlan Award for any individual or
group, except that the amount of any Incentive Rlaard intended to be “qualified performance-basethpensation” may not be increased
above the amount determined under Section 4.1.

(b) The Incentive Plan Award shall be determinedrjtiplying the Incentive Percentage applicabl¢hi Participant by the
Participant’s rate of base salary in effect for It full payroll period of the Performance Perfodvhich the Incentive Plan Award pertains.
In no event, however, will an Incentive Plan Aw&rda Covered Employee exceed $20,000,000 for @aF¥éear Performance Period (or in
the case of a Performance Period other than algea, an amount that bears the same ratio ta0820000 as the Performance Period bears
to a Fiscal Year). In the event of a Participanteath, the Incentive Plan Award shall be prorbtesed upon the number of full payroll peri
worked in a MIP position for the Performance Period

(c) The Committee shall have the discretion ant@ity to make adjustments to any Incentive Plarefdnin circumstances
where, during the Performance Period: (i) a Paaict leaves the Employer and is rehired as a Raatit; (ii) a Participant is hired, promoted
or transferred into a position eligible for MIP peipation; (iii) a Participant transfers betwedigible MIP positions with different Incentive
Percentages or Performance Goals; (iv) a Partitipamsfers to a position not eligible to parti¢ggpan the MIP; (v) a Participant becomes
eligible for an incentive from another incentivaipimaintained by the Company or Related Affiligt&); a Participant is on a leave of
absence; and (vii) similar circumstances deemedoppipte by the Committee, consistent with the pagand terms of the MIP; provided
however, that the Committee shall not be authorized todase the amount of the Incentive Plan Award p&yaibé Covered Employee that
would otherwise be payable under the terms of the iithe amount was intended to be “qualified parfance-based compensation.”

4.3.Payment of Award Incentive Plan Awards will be paid by the Papait’'s Employer in cash or cash equivalent by Apsil
following the applicable Performance Period to vihtise award pertains, but in no event prior toifteation by the Committee as provided in
Section 4.1. If any portion of an Incentive Planaka payable to a Covered Employee that is intenaléé “qualified performance based
compensation” for any reason is not deductiblenpayt of that portion shall, at the Committee’s césion, be deferred until the earliest date
it may be paid and deducted. Further, if the Pigditt is on administrative suspension at the tiengnment would otherwise be made, payment
shall be delayed until the matter is resolved l®yEmployer. No payment in that event or any evlall e made if the Committee determi
the qualification requirements of Section 4.2.(@ydnot been satisfied by the Participant. No aitealght to any Incentive Plan Award shall
be considered as having accrued to any Particfréontto the payment of the Incentive Plan Award.
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5. ADMINISTRATION

5.1.Administration. The MIP shall be administered by the Committagj&ct to the provisions of the MIP, the Commitséall have
full discretionary authority to administer and imteet the MIP, to exercise all powers either spealfy granted to it under the MIP or as are
necessary or advisable in the administration oMk, to decide the facts in any case arising utideMIP, to prescribe, amend and rescind
rules and regulations relating to the MIP, to regjpierformance reports on which it can base itsrdehations under Section 4.1, and to make
all other determinations necessary or advisabléh®iadministration of the MIP, all of which shia# binding on all persons, including the
Company, Related Affiliates, the Participants (ay person claiming any rights under the MIP fronttoough any Participant), and any
shareholder of the Company. The Committee’s aditnation of the MIP, including all rules and regidais, interpretations, selections,
determinations, approvals, decisions, delegat@amgndments, terminations and other actions, shdlhbl and binding on the Company and
its shareholders, Related Affiliates and all asstes of any Employer, including Participants arartheneficiaries. A majority of the
Committee shall constitute a quorum, and, providediorum is present, the Committee shall act putsoaa majority vote of those presen
by unanimous written consent. No member of the Baarthe Committee shall be liable for any actiaken or determination made in good
faith with respect to the MIP or any Incentive Phamard.

5.2.Delegation. Except to the extent prohibited by applicable tavihe applicable rules of a stock exchange, the@ittee may
allocate all or any portion of its responsibiliti@sd powers to any one or more of its members, dedggate all or any part of its
responsibilities and powers for administering th€Nb one or more persons as the Committee deeprsg@ate, and at any time revoke the
allocation or delegation; provided however, the Guttee may not delegate its responsibilities uriderPlan relating to any Covered
Employee’s Incentive Plan Award intended to be fifieal performance-based compensation” to the ebdefegation is prohibited under
Section 162(m).

6. MISCELLANEOUS
6.1.Amendment and Terminatian

(a) The Board may at any time amend or terminaeuiP (in whole or in part) without the approvaltbé shareholders of the
Company, except as otherwise provided in this 8edil. Neither the Company nor any Related At#lis obligated to continue this MIP.

(b) Any amendment to the MIP that changes the daassociates of an Employer eligible to partitépahanges the Performance
Goals, Performance Measures or Incentive Percentagiecreases the maximum dollar amount that neagdid to a Participant for a
Performance Period shall not be effective with eespo Incentive Plan Awards to Covered Employatnided to be “qualified performance
based compensation” unless the amendment is apphgvehareholders as provided in Section 1.3 befaréncentive Plan Award is paid.
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6.2.Effect of Incentive Plan Awards on Other Compemsati

(a) Awards shall not be considered eligible payaurather plans, benefit arrangements, or fringeefiearrangements of the
Company or a Related Affiliate, unless otherwisavjted under the terms of other plans.

(b) To the extent provided in the applicable betrpdéin or benefit arrangement of the Company oekated Affiliate, amounts
payable as Incentive Plan Awards will be reduceacecordance with the Participant’'s compensationatadn election, if any, in effect under
other plans at the time the Incentive Plan Awarngkisl.

6.3.No Guarantee, No Fundingrhe payment of an Incentive Plan Award for angfétenance Period does not guarantee any person
eligibility for or payment of an Incentive Plan Awdsfor any other Performance Period. Incentive Plarards shall be paid solely from the
general assets of the Participant's Employer, écetkttent the payments are attributable to serfarethe Employer. To the extent any person
acquires a right to receive payments from an Engrloyder the MIP, the right is no greater thanrifjet of any other unsecured general
creditor.

6.4.Tax Withholding. The Participans Employer shall have the right to deduct fronpayments made under the MIP any federal,
or local taxes required by law to be withheld witspect to the payments.

6.5.Governing Law. The Plan and all rights to an Incentive Plan Alaereunder shall be construed in accordance wilgaverned
by the laws of the State of Arkansas, except thatmaatters relating to the internal governancenhef@ompany shall be governed by the
General Corporation Law of the State of Delaware.

6.6. Awards Not TransferableSubject to Section 6.8, a Participant’s rightd anterest under the MIP may not be assigned or
transferred. Any attempted assignment or transfaelt be null and void and shall extinguish, in @@mmittee’s sole discretion, the
Employer’s obligation under the MIP to pay IncentRlan Awards with respect to the Participant.

6.7.Employment Neither the adoption of the MIP nor its operatstiall in any way affect the rights and power & @ompany or any
Related Affiliate to dismiss or discharge any Rgptints. The MIP is not a contract between the Gomr any Related Affiliate and any
associate of the Company or Related Affiliate atiBigant.

6.8.Death. In the event of a Participant’s death prior te flayment of any Incentive Plan Award to whichPagticipant is otherwise
entitled, payment shall be made to the Particigathien-effective beneficiary or beneficiaries urtther Employer-paid group term life
arrangement.
-7 -
EXHIBIT 12

STATEMENT RE COMPUTATION OF RATIOS

2004 2003 2002 2001 2000
Income from continuing operations before income $14,19: $12,36¢ $10,39¢ $ 9,78  $ 9,11(
Capitalized interes (144) (129 (130 (93 (57
Minority interest (2149 (193 (183) (129 (170
Adjusted income from continuing operations beforeime taxe 13,83¢ 12,05! 10,08: 9,561 8,88
Fixed charges

Interest** 1,19¢ 1,37 1,53( 1,522 1,18(
Interest component of re 30€ 31€ 28¢ 24% 212
Total fixed charge 1,50z 1,69( 1,81¢ 1,767 1,392
Income from continuing operations before taxesfawmtl charge: $15,33: $13,74: $11,90: $11,32¢  $10,27¢
Earnings to Fixed Charges Ratio 10.21 8.1: 6.54 6.41 7.3¢

* Does not include the cumulative effect of accountthange recorded by the Company in fiscal 2
** Includes interest on debt, capital leases, debaisse cost and capitalized inter

16
Exhibit 13
11 - Year Financial Summary
(Dollar amounts in millions except per share data)
Fiscal Years Ending January 31, 2004 2003 2002

Net Sales $256,32¢ $229,61¢ $204,01:



Net sales increas 12% 13% 13%

Domestic comparative store sales incret 4% 5% 6%
Cost of sale: $198,74° $178,29¢ $159,09°
Operating, selling, general and administrative espe 44,90¢ 39,98t 35,145
Interest expense, n 83z 927 1,18:
Effective tax rate 36% 35% 36%
Income from continuing operatiol $ 8861 $ 7,81¢ $ 6,44¢
Net income 9,05¢ 7,95k 6,592
Per share of common stoc

Income from continuing operations, dilut 2.0 1.7¢ 1.44

Net income, diluter 2.07 1.7¢ 1.47

Dividends 0.3¢€ 0.3C 0.2¢
Financial Position
Current assets of continuing operatit $ 34,42, $ 29,547 $ 26,61f
Inventories 26,61: 24,401 22,05:¢
Property, plant and equipment and capital leasst: 58,53( 51,37 45,24¢
Total assets of continuing operatic 104,91. 92,90( 81,54¢
Current liabilities of continuing operatio 37,41¢ 32,22t 26,79t
Long-term debi 17,10: 16,597 15,67¢
Long-term obligations under capital leas 2,997 3,00(¢ 3,04¢
Shareholder equity 43,62 39,461 35,19:
Financial Ratios
Current ratic 0.¢ 0.9 1.C
Return on assets* 9% 9% 8%
Return on Sharehold¢ equity*** 21% 21% 19%
Other Year-End Data
Domestic Discount Store 1,47¢ 1,56¢ 1,64
Domestic Supercente 1,471 1,25¢ 1,06¢€
Domestic SAN'S CLUBS 53¢ 52t 50C
Domestic Neighborhood Marke 64 49 31
International unit: 1,35¢ 1,272 1,15¢
Shareholders of reco 335,00( 330,00( 324,00(

* Comparative store sales are considered wales at stores that were open as of Februaryheqgdrior fiscal year and have not been
expanded or relocated since February 1 of the fisoal year
** |ncome from continuing operations before cumulagffect of accounting change divided by averagetas
*** |Income from continuing operations divided by aver&fpareholde’ equity.

Financial information for all years has been restab reflect the sale of McLane Company, Inc. (dee”) that occurred in fiscal 2004.
McLane is presented as a discontinued operation.

All years have been restated for the adoption @fetkpense recognition provisions of Financial Actting Standards Board Statement No.
123, “Accounting and Disclosure of Stock-Based Cengation.” Fiscal 1994 and 1995 were not affectethb adoption.

In fiscal 2003, the Company adopted Financial Actimg Standards Board Statement No. 142, “Goodwitl Other Intangible Assets.” In
years prior to adoption, the Company recorded arativn expense related to goodw
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2001 2000 1999 1998 1997 1996 1995 1994
$180,78° $156,24¢ $130,52: $112,00! $ 99,62° $ 89,05: $ 78,33¢ $ 63,36
16% 20% 17% 12% 12% 14% 24% 21%
5% 8% 9% 6% 5% 4% % 6%
$140,72( $121,82! $102,49( $ 88,16 $ 78,89 $ 70,48¢ $ 61,92¢ $ 50,03:
30,82: 26,02t 21,77¢ 18,83 16,43" 14,541 12,43¢ 9,88¢
1,19¢ 84C 59¢ 71€ 807 868 66< 48:¢
36% 37% 37% 37% 37% 37% 37% 37%
$ 6,08i $ 5,39/ $ 4,24( $ 3,42 $ 2,97¢ $ 2,68¢ $ 2,64: $ 2,262
6,23¢ 5,32¢ 4,39 3,50¢ 3,04: 2,73 2,681 2,33¢
1.3¢ 1.21 0.9t 0.7¢ 0.6f 0.5¢ 0.5¢ 0.4¢
1.3¢ 1.1¢ 0.9¢ 0.77 0.6¢€ 0.5¢ 0.5¢ 0.51
0.24 0.2C 0.1¢ 0.14 0.11 0.1C 0.0¢ 0.07
$ 25,34« $ 23,47¢ $ 20,06¢ $ 18,58¢ $ 17,38t $ 16,77¢ $ 14,827 $ 11,727
20,987 19,29¢ 16,36 16,00¢ 15,55¢ 15,667 13,72¢ 10,76:
40,46! 35,53¢ 25,60( 23,237 19,93¢ 18,55¢ 15,56: 12,86:
76,23 68,98¢ 48,51: 44,22 38,57 36,62 31,95¢ 25,69¢
28,36¢ 25,52¢ 16,15¢ 13,93( 10,43: 10,94 9,44¢ 6,88t
12,48¢ 13,65¢ 6,88 7,16¢ 7,68t 8,48 7,84 6,127
3,152 3,00 2,69 2,48( 2,30¢ 2,08¢ 1,83¢ 1,80(
31,407 25,87¢ 21,14 18,51¢ 17,15 14,751 12,72¢ 10,75
0.8 0.9 1.2 13 1.7 A8 1€ 1.7
9% 10% 10% 9% 8% 8% 9% 10%
21% 23% 21% 19% 1% 20% 23% 23%
1,73¢€ 1,801 1,86¢ 1,921 1,96( 1,99¢ 1,98¢ 1,95(
88¢ 721 564 441 344 23¢ 147 72
47¢ 462 451 44% 43¢ 43Z 42¢ 417
19 7 4 — — — — —
1,05¢ 991 702 58¢ 314 27¢€ 22¢ 24

317,00( 307,00( 261,00( 246,00( 257,00( 244,00( 259,00( 258,00(

The acquisition of the ASDA Group PLC and the Conyarelated debt issuance had a significant impadhe fiscal 2000 amounts in this
summary.

Years prior to 1998 have not been restated foetfexts of the change in accounting method for SBMILUB membership revenue
recognition as the effects of this change wouldhaate a material impact on this summary. The cutivel@ffect for this accounting change
recorded in fiscal 2000 amounted to $198 milliohafeax.

Certain reclassifications have been made to peaogds to conform to current presentatic
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Management’s Discussion and Analysis of Results @fperations and Financial Condition

We intend for this discussion to provide the reasdi¢h information that will assist in understandiogr financial statements, the changes in
certain key items in those financial statementmfy@ar to year, and the primary factors that actalifor those changes, as well as how
certain accounting principles affect our finanatdtements. The discussion also provides informatimout the financial results of the various
segments of our business to provide a better utadelisg of how those segments and their resulesathe financial condition and results of
operations of the Company as a whole. This disonssfiould be read in conjunction with our finansi@tements as of January 31, 2004, and
the year then ended and the notes accompanying fimascial statements.

Overview

Wal-Mart is a global retailer committed to growilng improving the standard of living for our Custaméhroughout the world. We earn the
trust of our Customers every day by providing aaldrassortment of quality merchandise and servicegeay day low prices (“EDLP”) while
fostering a culture that rewards and embraces rhrgapect, integrity and diversity. EDLP is ourgimg philosophy under which we price
items at a low price every day so that our Custsrireist that our prices will not change erraticalhder frequent promotional activity.
SAM’S CLUB is in business for small businesses. @gus for SAM’S CLUB is to provide exceptional ualon brand-name merchandise at
“member’s only” prices for both business and peataise. Internationally, we operate with similai@éophies.

Operations

Our operations are comprised of three businessaagmOur Wal-Mart Stores segment is the largeghsat of our business, accounting for
approximately 68% of our fiscal 2004 sales. Thignsent consists of three different retail formatspawhich are located in the United Sta
including:
» Discount Stores, which average approximately @8 fjuare feet in size, offer a wide variety ofegahmerchandise and a limited
variety of food products

» Supercenters, which average approximately 187sg0@re feet in size, offer a wide variety of gahererchandise and a full-line
supermarket; an

* Neighborhood Markets, which average approximat8lp@d0 square feet in size and offer a-line supermarket and a limited
variety of general merchandis

Our SAM’S CLUB segment consists of membership wauske Clubs in the United States and accounts fmoapnately 13.5% of our fiscal
2004 sales. Our domestic SAM'S CLUBs average apprately 127,000 square feet in size.

Our International segment consists of operatioreight countries and Puerto Rico. This segmentrgéea approximately 18.5% of our fiscal
2004 sales. The International segment includesrakddferent formats of retail stores and restatsaincluding Discount Stores,
Supercenters and SAM'S CLUBSs operated outside thitetd States. Our international units average apprately 85,000 square feet in size.
Additionally, we own an unconsolidated 37.8% mihonnterest in The Seiyu, Ltd. (“Seiyu”), a retaila Japan.

The Retail Industry

We operate in the highly competitive retail indystr both the United States and abroad. We faomgtsales competition from other general
merchandise, food and specialty retailers. Addéityn we compete with a number of companies fomgrietail site locations, as well as for
attracting and retaining quality employees. Wenglwith other retail companies, are influenced mpmber of factors including, but not
limited to: cost of goods, consumer debt levelsnemic conditions, customer preferences, employnieitation, currency exchange
fluctuations, fuel prices and weather patterns.

Key Items in Fiscal 200
Significant financial items during fiscal 2004 were

» Total Company net sales increased 11.6% fronalf@03 to $256.3 billion, and income from contimyioperations increased
13.3% to $8.9 billion

» Operating cash flows from continuing operatioresav$15.9 billion for fiscal 2004. During fiscal®@we repurchased $5 billion of
our common stock under our share repurchase prograichdividends of $1.6 billion and made capitgdenditures of $10.3 billio

» Total assets increased 10.7% during fiscal 20BL@2.9 billion at January 31, 20(

« Our International segment had an operating piafitease of 18.6% and a sales increase of 16.88pa@d to fiscal 2003. The
largest contributors to the strong internationafqrenance were our operations in Canada, MexicotaadJnited Kingdom.
Operating profit as discussed in the segment pwstad this Management’s Discussion and AnalysiRedults of Operations and
Financial Condition refers to profit before interamallocated corporate expenses and income t
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» SAM'’'S CLUB's renewed focus on our business memlheped drive a 10.1% increase in operating poofian 8.9% increase in
sales when comparing fiscal 2004 with fiscal 2(

When compared to fiscal 2003, our Wit Stores segment experienced a 9.1% increasearating profit and a 10.9% increas
sales in fiscal 200«

* In May 2003, we sold our subsidiary McLane Companc. (“McLane”) for $1.5 billion and recognized$151 million after-tax
gain on the sale, or $0.03 per share. Managemeidatkto sell McLane because it did not fit withie Company’s core retail
business. McLane’s external sales prior to theditere were $4.3 billion in fiscal 2004 and $18iBion for fiscal 2003. McLane
continues to be a supplier to the Comp:z

* We re-evaluated the recoverability of the deféiteex asset related to our German operations ag#udt of new tax legislation in
Germany. Based on the results of our review, werdsd a valuation allowance in the amount of $1%0am, or $0.03 per share,
during the fourth quarter of fiscal 20C

* On February 1, 2003, we adopted the expensegiomd of Financial Accounting Standards Board &tatg No. 123, “StoclBasec
Compensation,” and retroactively restated our foi@rstatements. As a result of adopting this shathdwe recorded $102 million
after-tax of stock compensation expense in 2004, or $0ed3hare; an

e On February 1, 2003, we adopted Emerging Issask Force Consensus No. 02-16, “Accounting by &Redor Cash
Consideration Received from a Vendor.” This chainggccounting reduced fiscal 2004 net income byddhdllion on an after-tax
basis, or $0.03 per share. As a result of adophkirsgstandard, we account for substantially allstderation from vendors as a
reduction of inventory purchase

Company Performance Measures
Management uses a number of metrics to assessritsipance. The following are the more frequenifcdssed metrics:

» Comparative store sales is a measure which iteiaghether our existing stores continue to gairketashare. We consider
comparative store sales to be sales at stores/ératopen as of February 1st of the prior fiscalryad have not been expanded or
relocated during the current period. Stores thaeveapanded or relocated during that period arénohided in the calculation of
comparative store sales. Comparative store satealso referred to as “same-store” sales by othiéhén the retail industry. Our
Wal-Mart Stores segment’s comparative store saé¥e 8.9% for fiscal 2004 versus 5.7% in fiscal 2008 lower comparative
store sales growth in fiscal 2004 is largely raflexof the softer economy in fiscal 2004. Our SAMCLUB segmeng comparativ
store sales were 5.3% in fiscal 2004 versus 2.3fis¢al 2003. The more favorable growth in fisc@02 was the result of our
renewed focus on the business mem

» Operating profit growth greater than sales grokdh long been a measure of success for us. Eaf 8604 our operating profit
increased by 13.0% when compared to fiscal 2008ewghles increased by 11.6% over the same pekig@reviously noted, our
International and SAM’S CLUB segments met this ¢argvhile the Wal-Mart Stores segment fell slighghort. A tough economy,
weak apparel sales and increased apparel markdmewsnted our W-Mart Stores segment from reaching this g

* Inventory growth at a rate less than half of sgjowth is a key measure of our efficiency. Tatakntories at January 31, 2004,
were up 9.1% over levels at January 31, 2003, ales svere up 11.6% when comparing fiscal 2004 fisttal 2003. This ratio was
affected by sales which were weaker than anticihats well as by increased imported merchandifisdal 2004, which has longer
lead time; anc

» With an asset base as large as ours, we aredfd@rscontinuing to make certain our assets amdugtive. It is important for us to
sustain our return on assets at its current |[&&furn on assets is defined as income from cominaperations divided by average
total assets

Operating Results
The discussion of our operating results below ededithe results of our discontinued operation, Niel, dor all periods presented.

Net Sale:
The Company and each of its operating segmentséiashles (in millions) for the three fiscal yeansled January 31, as follows:

Total Company Increase

Fiscal Year Wal-Mart Stores SAM'’S CLUB International Total Company from Prior Fiscal Year
2004 $174,22C $34,537 $47,572 $256,32¢ 12%
2003 157,12C 31,702 40,794 229,61¢€ 13%
2002 139,131 29,395 35,485 204,011 13%

Our total net sales increased by 12% in fiscal 200dn compared with fiscal 2003. That increaseltedgdirom our domestic and internatio
expansion programs along with comparative storessakreases. Domestic expansion during fiscal 288dited from thi
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addition of 139 new Discount Stores, SupercentedsNeighborhood Markets, as well as 130 conversamaior relocations from Discount

Stores to Supercenters. One domestic Discount Staseclosed during fiscal 2004. Additionally, weeapd 13 SAM’S CLUBSs domestically
in fiscal 2004. Properties vacated as the resuklotation to a new site within the same trade are not considered closings. Internation:
we added 83 units net of closings. Worldwide, sgdaotage increased approximately 46 million sqtdieet¢, or 8%, during fiscal 2004.

The Wal-Mart Stores segment net sales amountegpimgimately 68% of total Company net sales indi2004, which compares to 68.4%
in fiscal 2003 and 68.2% in fiscal 2002. The SAMNCEUB segment net sales amounted to approximateB?2®f total Company net sales in
fiscal 2004, which compares to 13.8% and 14.4%sitaf 2003 and 2002, respectively. InternationEssaccounted for approximately 18.5%
of total Company net sales in fiscal 2004 compavitd 17.8% in fiscal 2003 and 17.4% in fiscal 200Re Wal-Mart Stores segment’s net
sales decline as a percentage of total Companyahet from fiscal 2003 to 2004 is largely the restithe favorable impact of foreign
exchange on International Segment sales in fi<a@d 2The decrease in the SAM’'S CLUB segmestiles as a percent of total Company

in fiscal 2004 and 2003 when compared to fiscal2@3ulted from the more rapid development of n@res in the International segment .
the Wal-Mart Stores segment than the SAM’S CLUBnsent, as well as the favorable impact of foreigahexge on International segment
sales in fiscal 2004.

As we continue to add new stores domestically, weawith an understanding that additional storag take sales away from existing units.
We estimate that comparative store sales in fiagé#, 2003 and 2002 were negatively impacted bygening of new stores by
approximately 1%. We expect that this effect ofripg new stores on comparable store sales willicoatduring fiscal 2005 at a similar ra

The net sales increase of 13% in fiscal 2003, wimenpared with fiscal 2002, resulted from our doieesmtd international expansion
programs, along with comparative store sales iser®@aDomestic expansion during fiscal 2003 restiltad the addition of 131 new Discot
Stores, Supercenters and Neighborhood Marketsehi®sv122 conversions and/or relocations from @ist Stores to Supercenters.
Additionally, we opened 25 SAM’S CLUBs in fiscal@® No domestic locations were closed during fi&#l3. Internationally, we added
118 units net of closings. Worldwide, square foetagreased approximately 45 million square fee®%, during fiscal 2003.

Costs and Expenses

For fiscal 2004, our cost of sales decreased asaeptage of total net sales when compared tol 868, resulting in an overall increase of
0.2% in the Company’s gross profit as a percentdgales (our “gross margin”) from 22.3% in fis@8l03 to a gross margin of 22.5% in
fiscal 2004. This increase in gross margin occupréaarily due to a favorable shift in mix of pracis sold and our global sourcing efforts
(which resulted in lower cost for merchandise sabffset by increased apparel markdowns (pricecgains) in the second half of the year.

Due to the Company’s program to convert many off@iscount Stores to Supercenters, which have ifudl-$upermarkets, and the opening of
additional Supercenters and Neighborhood Marketsexpect that food sales will increase as a peagendf our total net sales. Because food
items generally carry a lower gross margin thanather merchandise, increasing food sales tentawe an unfavorable impact on our total
gross margin. However, we feel that we can more ttmmnpensate for the effect on gross margin byeesed food sales in the near term
through reduced markdowns compared to fiscal 20@4irathe foreseeable future by continuing to legerour global sourcing programs and
continuing to challenge our internal and extermeat structures.

Our total cost of sales as a percentage of ourrietssales decreased for fiscal 2003 when comparésical 2002, resulting in an increase in
gross margin of 0.3% from 22.0% for fiscal 2002#3% in fiscal 2003. This increase in gross marggulted primarily due to lower
shrinkage (reduction of inventory due to theftasd), reduced markdowns and a favorable shiftaénrihx of products sold.

Our operating, selling, general and administragixpenses (“SG&A expenses”) increased 0.1% as @ip@ge of total net sales to 17.5% in
fiscal 2004 when compared with 17.4% in fiscal 20@8st of this increase resulted from an increasesurance costs, including medical,
property and casualty insurance, which increask® @s a percentage of sales in fiscal 2004 compeitadiscal 2003. Management beliey
that the trend of increasing insurance costs wititmue for at least the near future. The remaindéhe increase is primarily attributable to
the adoption of the Emerging Issues Task Forcesldku 02-16, “Accounting by a Reseller for Cash €ideration Received from a

Vendor” (“EITF 02-16") in fiscal 2004. Under EITR2016, advertising support received from supplibet tvas historically accounted for as a
reduction of advertising expense has been accotdotea the current year as a reduction of purchasbe adoption of EITF 026 resulted ir
an after-tax reduction in net income of approxirtya$d.40 million, or $0.03 per share.

Our SG&A expenses increased 0.2% as a percentdgebhet sales to 17.4% in fiscal 2003 when camgbavith 17.2% in fiscal 2002. A
substantial portion of that increase was attribletédoincreased insurance costs, including medpealperty and casualty insurance, which
increased by 0.1% as a percentage of our totaales in fiscal 2003 compared to fiscal 2002. Emainder of the increase was primarily
attributable to payroll and payr-related costs
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Interest Cost:

For fiscal 2004, interest costs on debt and cajatales, net of interest income, as a percentagetaales decreased 0.1% when compared to
fiscal 2003. These decreases resulted primarily ficver average interest rates on our outstanaidghitedness and the positive impact o
fixed- to variable-interest rate-swap program.

For fiscal 2003, interest costs on debt and cajatales, net of interest income, as a percentagetsales decreased 0.2% when compared to
fiscal 2002. These decreases resulted from lowera@e interest rates on our outstanding indebtsdiess need for debt financing due to our
efforts to reduce our average inventory balanceslaa positive impact of our fixed- to variabledrgst rate-swap program. Our efforts to
reduce average inventory balances included a forus-stock levels and reducing the amount of inedes in the back-room and in storage
trailers at the store locations.

Net Income

During fiscal 2004, we earned income from contiguiperations of $8.9 billion, a 13.3% increase diggal 2003. Our income from
continuing operations for fiscal 2004 increased faster rate than net sales (11.6%) largely asuwtrof the increase in our gross margin and
a reduction in net interest expense. Partiallyetffisg gross margin and net interest expense ingon@nts were increased SG&A expenses in
fiscal 2004 as discussed above, as well as a ctaegrnings of $150 million that we took to ingeaur valuation allowance related to
deferred tax assets in Germany. As a result oftaadegislation in Germany in January 2004, wevahgated the recoverability of our
deferred tax asset in Germany. This increase irvaluiation allowance also caused our effectivergae to increase from 35.2% in fiscal 2003
to 36.1% in fiscal 2004.

Our net income increased 13.8% over fiscal 200felgras a result of the 13.3% increase in incommm fcontinuing operations from fiscal
2003 to 2004 described above, in addition to tHel$illion after-tax gain on the sale of McLane.

During fiscal 2003, we earned income from contiguiperations of $7.8 billion, a 21.2% increase diggal 2002. Our income from
continuing operations for fiscal 2003 increased edte faster than net sales (12.6%) largely asuwtrof the increase in our gross margin and
a reduction in net interest expense. Partiallyetffisg gross margin and net interest expense ingon@nts were increased SG&A expenses in
fiscal 2003 as discussed above. Additionally, thpgarison of net income earned in fiscal 2003 withnet income earned in fiscal 2002 is
favorably impacted by an accounting change reledemodwill amortization as required by Financiaicdunting Standards Board (“FASB”)
Statement No. 142, “Goodwill and Other Intangibkséts” (“FAS 142"). Our fiscal 2002 net income wibbhve increased by $235 million
and basic earnings per share would have increas8a.06 if we had not amortized goodwill.

The change in accounting for goodwill had a positmpact on our effective income tax rate for fis2203. Our effective tax rate for fiscal
2003 was 35.2% compared with 36.2% for fiscal 260 the accounting change been applied to fiqe@2 2the effective tax rate would
have been 35.5%.

As a result of the foregoing factors, our net inedior fiscal 2003 increased by 20.7% over fisc&l20

Wal-Mart Stores Segment

Segment Operating Segment Operating Income Operating Income as a
Fiscal Year Segment Net Sales Increa Income (in millions) Increase from Prior Fiscal Yeal Percentage of Segment Sal
from Prior Fiscal Year
2004 10.9% $12,916 9.1% 7.4%
2003 12.9% 11,840 16.2% 7.5%
2002 14.1% 10,189 6.2% 7.3%

The segment net sales increases in fiscal 2004isoad 2003 from the prior fiscal years resulteahfrcomparative store sales increases of
3.9% in fiscal 2004 and 5.7% in fiscal 2003, iniddd to our expansion program in the Wal-Mart 8®segment. Comparative store sales in
2004 increased at a slower rate than 2003 duedfter economy and softer apparel sales. Our elgrapsograms consist of opening new
units, converting Discount Stores to Supercentefscations that result in more square footageyelsas enlargement of existing stores.
Segment expansion during fiscal 2004 included fiening of 41 Discount Stores, 15 Neighborhood M@rked 213 Supercenters (including
the conversion and/or relocation of 130 existingddunt Stores into Supercenters). One store clogéstal 2004. During fiscal 2004, our
total expansion program added approximately 34ignillor 8.8%, of store square footage. Segmentresipa during fiscal 2003 included the
opening of 43 Discount Stores, 18 Neighborhood Merland 192 Supercenters (including the conveesialfor relocation of 122 existing
Discount Stores into Supercenters). During fis€4l3, our total expansion program added approxim&2Imillion, or 9%, of store square
footage in fiscal 2003.

The fiscal 2004 decrease in segment operating irc@sa percentage of segment sales compared sath 8003 resulted from a 0.4%
increase in SG&A expense, which was partially dffsea 0.3% increase in gross margin for the segim@mpared with fiscal 2003. The
gross margin improvement was driven primarily fgworable shift in mix of products sold and ourlidbsourcing effort, despi
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increased apparel markdowns in the second halfeojéar. Segment SG&A expenses in fiscal 2004pesaentage of sales were higher than
fiscal 2003 primarily due to increased insuranog avertising costs throughout the year.

The fiscal 2003 increase in segment operating ikcasna percentage of segment sales compared satth 5002 resulted from an increase of
0.2% in the segment’s gross margin, which was ggrtbffset by an increase of 0.1% in the segmeBERA expenses as a percentage of
segment sales compared with fiscal 2002. The gnasgin improvement was driven primarily by a fav@eashift in mix of products and
reductions in shrinkage and markdowns. Segment S@g€genses in fiscal 2003 as a percentage of saleshigher than fiscal 2002
primarily due to increased self-insurance costsughout the year and utility costs, primarily efi@ity, late in the fiscal year.

SAM’S CLUB Segment

Segment Operating Segment Operating Income Operating Income as a
Segment Net Sales Increa 9 p N 9 p 9 p g

Fiscal Year Income (in millions) Increase from Prior Fiscal Yeal Percentage of Segment Sal
from Prior Fiscal Year
2004 8.9% $1,126 10.1% 3.3%
2003 7.8% 1,023 0.0% 3.2%
2002 9.7% 1,023 8.9% 3.5%

Growth in net sales for the SAM’S CLUB segmentigtél 2004 and fiscal 2003 resulted from compaea@lub sales increases of 5.3% in
fiscal 2004 and 2.3% in fiscal 2003, along with eMpansion program. Comparative store sales in 2@fidased at a higher rate than in 2003
primarily as the result of our renewed focus onlibhgsiness member. Segment expansion consisted optining of 13 and 25 new Clubs in
fiscal 2004 and fiscal 2003, respectively. Ourltetgpansion program added approximately 2 millem3.6%, and approximately 4 million,
6.4%, of additional Club square footage in fisda02 and fiscal 2003, respectively.

Although segment operating income as a percentbgg@s increased slightly in fiscal 2004 when carag to fiscal 2003, operating income
increased 10.1% due to a significant increase inpayative store sales and from a reduction in esggeby working more closely with the
Wal-Mart Stores segment.

The segment operating income as a percentagees datreased in fiscal 2003 when compared to f23@2#2. Segment gross margin and
other income, primarily membership income, as aq@erof sales were unchanged when comparing @8 with fiscal 2002. Segment
operating expenses as a percent of sales incregg®8% in fiscal 2003. The increase in operatixgeases was the result of increases in
insurance, property taxes and food distributiortsos

International Segmet

Segment Operating Segment Operating Income Operating Income as a
Fiscal yeal Segment Net Sales Increa Income (in miIIiorlls) Increase from Prio:' Fiscal Yeal Percentag;e of Segment Sal
from Prior Fiscal Year
2004 16.6% $2,370 18.6% 5.0%
2003 15.0% 1,998 57.2% 4.9%
2002 10.5% 1,271 37.7% 3.6%

Our International segment is comprised of whollyned operations in Argentina, Canada, Germany, S¢otba, Puerto Rico and the United
Kingdom, the operations of joint ventures in Chamal operations of majority-owned subsidiaries inzdrand Mexico. Additionally, we own
an unconsolidated 37.8% minority interest in Thg/ge_td. (“Seiyu”), a retailer in Japan.

The fiscal 2004 increase in International net spltewrarily resulted from both improved operatingutts and our international expansion
program. In fiscal 2004, the International segnog@ned 83 units, net of relocations and closindschvadded 9 million, or 8.5%, of
additional unit square footage. Additionally, tiepiact of changes in foreign currency exchange fatesably affected the translation of
International segment sales into U.S. dollars bgggregate of $2 billion in fiscal 2004. The Int#ional segment’s operating income
included a favorable impact of $81 million from éayn currency exchange rate fluctuations duringoégod.

The fiscal 2003 increase in International net splewrarily resulted from both improved operatingutts and our international expansion
program. In fiscal 2003, including the units acgdiin the Amigo acquisition, the International segtropened 118 units, net of relocations
and closings, which added approximately 9 million9.1%, of additional unit square footage. Additily, the impact of changes in foreign
currency exchange rates favorably affected theskaginn of International segment sales into U.Sladg® by an aggregate of $47 million in
fiscal 2003. The International segment’s operaitire@me included a favorable impact of $17 millisarh foreign currency exchange rate
fluctuations during the perio
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Fiscal 2004 sales at our United Kingdom subsidia§DA, made up 45.6% of the International segmentsales. Sales for ASDA included
in the Company’s consolidated income statemennduiscal 2004, 2003 and 2002 were $21.7 billick8.% billion and $15.3 billion,
respectively.

The fiscal 2004 increase in segment operating ircasna percentage of segment sales compared satth #003 resulted from a 0.4%
improvement in gross margin offset by increasesp@rating expenses primarily due to the adoptioBldf 02-16. Under EITF 026, certail
vendor funding was previously accounted for asdacton of expenses, but is now accounted forraslaction of inventory purchases. The
improvement in gross margin was due to an ovematiiase as a percentage of the segment’s netisgleseral merchandise sales which
carry a higher margin.

The fiscal 2003 increase in segment operating ircasna percentage of segment sales resulted floA¥aimprovement in gross margin
from fiscal 2002 and a 0.8% reduction in operatrgenses as a percentage of segment sales comp#rdéidcal 2002. The adoption of FAS
142 affected the comparison of operating incomeéen fiscal 2003 and fiscal 2002 because, in aecme with FAS 142, we did not record
any goodwill amortization expense during fiscal 200 the International segment expenses for fi2€l2 were adjusted to remove the
goodwill amortization expense recorded for thatqak(that would not have been recorded if FAS 14@ heen in place in fiscal 2002), the
reduction of operating expenses as a percentagggafient sales for fiscal 2003 compared with figé@2 would have changed from the O.
reduction discussed above to a 0.2% reductionhEurtore, the International segment’s operatingrime fiscal 2002 would have increased
$216 million to $1.5 billion for fiscal 2002. If F&\142 had been effective in fiscal 2002, the IrgBamal segmens’ operating income incree
from the prior fiscal year would have been reduiteth 57.2% to 34.4%.

Our financial results from our foreign operatiowsild be affected by factors such as changes ingio@irrency exchange rates, weak
economic conditions, changes in tax law and govemtmregulations in the foreign markets in which @@npany does business. The
Company minimizes exposure to the risk of devatuatif foreign currencies by operating in local enaies.

Summary of Critical Accounting Policies

Management strives to report the financial resofithe Company in a clear and understandable maewen though in some cases accour
and disclosure rules are complex and require us¢dechnical terminology. We follow generally gateel accounting principles in the Unit
States in preparing our consolidated financiakstents. These principles require us to make cegtimates and apply judgments that affect
our financial position and results of operationsedkected in our financial statements. Managengentinually reviews its accounting polici
how they are applied and how they are reporteddisuiosed in our financial statements. Following summary of our more significant
accounting policies and how they are applied irpgration of the financial statements.

Inventories

We value our inventories at the lower of cost orkahas determined primarily by the retail methédacounting, using the last-in, first-out
(“LIFO”") method for substantially all U.S. merchasel inventories, except SAM’S CLUB merchandise,clilis based on average cost using
the LIFO method. Inventories for foreign operatiane primarily valued by the retail method of acuiing and are stated using the first-in,
first-out (“FIFO”) method.

Under the retail method, inventory is stated at,aohich is determined by applying a cost-to-retatlo to each merchandise grouping’s retail
value. The cost-to-retail ratio is based on thedligrear purchase activity for each store locatidre retail method requires that Management
make certain judgments and estimates that mayfigignily impact the ending inventory valuation ast; as well as the amount of gross
margin recognized. The judgments made includedberding of markdowns used to sell through invengard shrinkage. Markdowns
designated for clearance activity are recordetiatiime of the decision rather than at the poirdadé, when Management determines the
salability of inventory has diminished. Factors sidered in the determination of markdowns includeent and anticipated demand,
customer preferences, age of merchandise, as svefiasonal and fashion trends. Changes in weaitterns and customer preferences
related to fashion trends could cause material@bsim markdowns year over year.

The Company records a LIFO provision each quadethfe estimated annual effect of inflation, anesthestimates are adjusted to actual
results determined at year-end. Our LIFO provissotalculated based on inventory levels, markugsrand internally generated retail price
indices except for grocery items, for which we asmnsumer price index. Our accumulated LIFO respertains to grocery items and is
immaterial to our financial statements.

The Company provides for estimated inventory logsksnkage) between physical inventory countshenitasis of a percentage of sales. The
provision is adjusted annually to reflect the histal trend of the actual physical inventory cotagults. Historically, shrinkage has not been
volatile.

Impairment of Asse

We evaluate long-lived assets other than goodwiliridicators of impairment under the provisiong-ofancial Accounting Standards Board
Statement No. 14+ Accounting for the Impairment of Disposal of L«-Lived Assets” whenever events or changes
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circumstances indicate that the carrying value matybe recoverable. Management’s judgments regaittim existence of impairment
indicators are based on market conditions and pearational performance, such as operating profit@sh flows. The variability of these
factors depends on a number of conditions, inclydimcertainty about future events, and thus ounwatiing estimates may change from
period to period. These factors could cause Managéto conclude that impairment indicators exist eequire that impairment tests be
performed, which could result in Management deteimngj that the value of long-lived assets is imghiresulting in a write-down of the long-
lived assets.

Goodwill is evaluated under the provisions of FitiahAccounting Standards Board Statement No. 14@counting for Goodwill and Other
Intangibles,” for impairment annually or wheneveeets or changes in circumstances indicate thatahee of certain goodwill may be
impaired. The evaluation requires the Company tkenjadgments relating to future cash flows, grovates, economic and market
conditions. These evaluations are based on disedwash flows that incorporate the impact of exgs€ompany businesses. Historically, the
Company has generated sufficient returns to rectheecost of goodwill and other intangible assBecause of the nature of the factors used
in these tests, if different conditions occur ituhe periods, future operating results could beenty impacted.

Self-Insurance

We use a combination of insurance, self-insureghtein and/or self-insurance for a number of risktuding workers'‘compensation, gene!
liability, vehicle liability and the Company’s pah of employeeelated health care benefits. Liabilities assodiatéh the risks that we rete
are estimated in part by considering historicainctaexperience, including both frequency and seuetemographic factors, and other
assumptions. In calculating our liability, we armdyour historical trends, including loss developmand apply appropriate loss-development
factors to the incurred costs associated with thiens made against our self-insured program. Thimated accruals for these liabilities could
be significantly affected if future occurrencedass development differ from these assumptionsgiofical trends. For example, a 1%
increase or decrease to the assumptions for claats,doss development factors and healthcare wastkl increase or decrease our self-
insurance accrual by $17.5 million, $44.8 milliamde$12 million, respectively.

For a complete listing of our accounting policielease see Note 1 to our consolidated financigdstants that appear after this discussion.
Liquidity and Capital Resources

Overview

Cash flows provided by operating activities of Gouing operations provide us with a significant meuof liquidity. Our cash flows from
operating activities were $15.9 billion in fisc&l@®, up from $12.9 billion in fiscal 2003. Operaticash flows from continuing operations
increased during fiscal 2004 compared with fis€2primarily due to an increase in net income,rowpd inventory management, accounts
payable growing at a faster rate than inventodasd,a decrease in accounts receivable of $373mitlompared to an increase in fiscal 2003
of $159 million due to the collection of foreigrnxé&s receivable. Accrued liabilities increased by8#illion compared with an increase of §
billion in fiscal 2003 due to increases in accrdalsself-insurance, salaries, interest and taxes.

In fiscal 2004, we paid dividends of $1.6 billionade $10.3 billion in capital expenditures, paido$bon to repurchase shares of our stocl
the open market, received $4.1 billion from theigsxe of long-term debt and paid $3.5 billion efgegerm debt. In addition, we received
$1.5 billion from the sale of McLane.

Working Capital

Current liabilities exceeded current assets atalgn®l, 2004, by $3 billion, an increase of $11&dwm from the prior year. Our ratio of curre
assets to current liabilities was 0.9 to 1 at Jan84, 2004 and 2003. At January 31, 2004, we btad assets of $104.9 billion compared with
total assets of $94.8 billion at January 31, 2003.

Company Stock Repurchase Program and Common Steickeds

In June 2003, our Board of Directors reset the comstock repurchase program authorization so leaCompany may make future
repurchases of its stock of up to $5 billion. Inudary 2004, our Board of Directors authorized a 8&vbillion share repurchase program,
separate from and replacing the $5 billion previpasithorized. During fiscal 2004, we repurchasg&®9nillion shares of our common stock
for approximately $5 billion. At January 31, 200 had approximately $6.6 billion remaining on oammon stock repurchase
authorization. Shares purchased under our shanecategse program are constructively retired andmetlito unissued status. We consider
several factors in determining when to make shgpenchases, including among other things our dostjoity, our after-tax cost of
borrowing, our debt to total capitalization targaet&l our expected future cash needs. There ispicaéinn date or other restriction governing
the period over which we can make our share repseEhunder the program.

We paid dividends totaling approximately $1.6 biflior $0.36 per share in fiscal 2004. In March 2@4 Board of Directors authorized a
44% increase in our dividend to $0.52 per shardidoal 2005. The Company has increased its diddarery year since it first declared a
dividend in March 1974
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Contractual Obligations and Other Commercial Conmahts

The following table sets forth certain informatiooncerning our obligations and commitments to n@ksractual future payments, such as
debt and lease agreements, and contingent comnigmen

Payments Due During Fiscal Years Ending January 31,

Thereafter
(in millions) Total 2005 20062007 20082009
Recorded Contractual Obligatior
Long-term deb $20,00¢ $ 2,90¢ $ 5,10¢ $ 2,60¢ $ 9,38i
Commercial pape 3,261 3,261 — — —
Capital lease obligatior 5,08¢ 43C 84¢€ 80¢ 3,00z
Unrecorded Contractual Obligatior
Non-cancelable operating leas 8,66¢ 665 1,25( 1,07z 5,67¢
Undrawn lines of cred 5,27¢ 3,02¢ 2,25( — —
Trade letters of cred 2,00¢ 2,00¢ — — —
Standby letters of crec 1,39¢ 1,39¢ — — —
Purchase obligatior 32,92¢ 10,50: 13,55( 8,85t 21
Total commercial commitmen $78,63¢ $24,19¢ $23,00: $13,34« $18,08t¢

Purchase obligations include all legally bindingnitacts such as firm commitments for inventory pases, utility purchases, as well as
capital expenditures, software acquisition/liceosemitments and legally binding service contraletecchase orders for the purchase of
inventory and other services are not included ént#ible above. Purchase orders represent authongad purchase rather than binding
agreements. For the purposes of this table, caothabligations for purchase of goods or servaresdefined as agreements that are
enforceable and legally binding and that specifgighificant terms, including: fixed or minimum gutities to be purchased; fixed, minimum
or variable price provisions; and the approximatertg of the transaction. Our purchase orders aseth on our current inventory needs and
are fulfilled by our suppliers within short timerjmas. We also enter into contracts for outsousmEwices; however, the obligations under
these contracts are not significant and the cotstigenerally contain clauses allowing for cancigiatvithout significant penalty.

The expected timing for payment of the obligatidistussed above is estimated based on currentriafan. Timing of payments and actual
amounts paid may be different depending on thenginoif receipt of goods or services or changes teeajupon amounts for some
obligations.

In addition to the amounts discussed and presetfitede, the Company has made certain guaranteéscassked below for which the timing
of payment, if any, is unknown.

In connection with the expansion of our distribatimetwork within Canada, we have guaranteed speafifigations of a third-party logistics
provider. In the unlikely event this provider falits perform its financial obligations regardingteém Wal-Mart-related projects, we would be
obligated to pay an amount of up to $110 milliohe¥e agreements cover periods of up to 10 years.

In connection with debt financing of $500 milliome could be liable for an early-termination paymemder a related interest rate swap
arrangement if certain unlikely events were to océt January 31, 2004, the termination payment $&& million. This arrangement expires
in fiscal 2011.

In connection with the development of our grocestribution network in the United States, we hageeements with third parties which
would require us to purchase or assume the leasesrtain unique equipment in the event the agreesraze terminated. These agreements,
which can be terminated by either party at willy@oup to a five-year period and obligate the Comypa pay up to approximately $148
million in the unlikely termination of some or alf these agreements.

The Company has entered into lease commitmentaridrand buildings for 11 future locations. Thesssk commitments with real estate
developers provide for minimum rentals for 20 yearxluding renewal options, which, if consummataded on current cost estimates, will
approximate $17 million annually over the leasenter

There are no recourse provisions which would enabl® recover any amounts paid under the abovegtees from third parties. No
liability has been recorded in our financial stageis for these guarantees.

Capital Resources

Management believes that cash flows from operatioksproceeds from the sale of commercial papébeisufficient to finance any
seasonal buildups in merchandise inventories aret oteer cash requirements. If our operating ckmstsfare not sufficient to pay the
increased dividend and to fund our capital expemed, we anticipate funding any shortfall in thegpenditures with
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combination of commercial paper and long-term d@l#.plan to refinance existing long-term debt anatures and may desire to obtain
additional long-term financing for other corporate@poses. We anticipate no difficulty in obtainiogg-term financing in view of our credit
rating and favorable experiences in the debt markiste recent past. At January 31, 2004, Stanélddors (“S&P”), Moody’s Investors
Services, Inc. and Fitch Ratings rated our comrakpaper A-1+, P-1 and F1+ and our long-term defdt Aa2 and AA, respectively. As of
January 31, 2004, we had $6 billion of debt sel@sritemaining under a shelf registration staterpesxiously filed with the United States
Securities and Exchange Commission (“SEC”) whiehedigible for issuance, subject to market condgim the public markets. Subsequent
to fiscal 2004 year-end, in February and March 20@sold notes totaling $1.25 billion and $750lim, respectively, under that shelf
registration statement. These notes bear intef@sia5% and mature in February 2011. The proc&eds the sale of these notes were used
for general corporate purposes. After consideratfahis debt issuance, we are permitted to setbuf4 billion of public debt under our shelf
registration statement.

At January 31, 2004, the ratio of our debt to ataltcapitalization was 38%. Historically, our aifjge has been to maintain a debt to total
capitalization ratio of approximately 40%.

Future Expansiol

In the United States, we plan to open approximat8lyo 45 new Discount Stores and approximatelytd30 new Supercenters in fiscal
2005. Conversions and/or relocations of existingcbunt Stores will account for approximately 15@haf new Supercenters, with the balance
being new locations. We also plan to further expamdNeighborhood Market concept by adding appraxéty 20 to 25 new units during
fiscal 2005. The SAM’S CLUB segment plans to op@ric835 Clubs during fiscal 2005, of which approately 20 will be relocations or
expansions of existing SAM’S CLUBSs. In order tovaethese and future developments, the Company pactnstruct five new distribution
centers in the next fiscal year. Internationalyg Company plans to open 130 to 140 new units hidlwapproximately 30 will be conversic
and/or relocations. Projects scheduled to openimitte International segment include new stores@ntds as well as relocations of a few
existing units. The units also include restauraspiecialty apparel retail stores and supermarkéis planned square footage growth for fiscal
2005 represents approximately 50 million squarédéaew retail space, which is more than an 8%ease over current square footage. We
estimate that our capital expenditures in fisc&@i32felating to these new units and distributionteenwill be approximately $12 billion in the
aggregate. We plan to finance expansion primarilyod cash flows from operations and with a combaraof commercial paper and the
issuance of long-term debt.

Subsequent to fiscal year-end 2004, in Februargt 20@ Company completed its purchase of BompregoSupermercados do Nordeste
(“Bompreco”), a supermarket chain in northern Bragih 118 hypermarkets, supermarkets and mini-rekThe purchase price was
approximately $300 million. The results of operatidor Bompreco will be consolidated beginningigtél 2005.

Market Risk

Market risks relating to our operations includerges in interest rates and changes in foreign exgeheates. We enter into interest rate sv

to minimize the risks and costs associated withrfaing activities, as well as to maintain an appate mix of fixed- and floating-rate debt.
Our preference is to maintain approximately 50%wfdebt portfolio, including interest rate swapgloating+ate debt. The swap agreeme
are contracts to exchange fixed- or variable-riiesariable- or fixed-interest rate payments peigally over the life of the instruments. The
following tables provide information about our dettive financial instruments and other financiatinments that are sensitive to changes in
interest rates. For debt obligations, the tablegmés principal cash flows and related weightedageinterest rates by expected maturity
dates. For interest rate swaps, the table presetitmal amounts and interest rates by contrachaalrity dates. The applicable floating-rate
index is included for variable-rate instrumentse Tair values of all instruments presented aredaseexpected interest rate curves. Current
fair values may not be indicative of future perfame due to changes in market conditit
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Interest Rate Position as of January 31, 2004
Principal Amount by Expected Maturity
Average Interest Rate

Fair value
(Dollar amounts in millions) 2005 2006 2007 2008 2009 Thereafter Total 1/31/04
Liabilities
U.S. dollar (“USD") denominated long-term debt
including current portiol
Fixec-rate deb $2,90¢ $1,31: $2,29: $1,572 $1,037 $ 7,067 $16,18¢ $17,51:
Average interest ral 5.€% 6.2% 5.2% 6.C% 6.2% 6.8% 6.4%
Variable-rate deb $ 50C $1,50C — — — — $ 2,000 $ 2,00C
Interest rat— Rate A minus 0.039
Great Britain pound (“GBP”) denominated long-tern
debt including current portia
Fixec-rate deb — — — — — $ 1,82 $182( $ 1,83¢
Average interest ral — — — — — 5.6% 5.6%
Interest Rate Position as of January 31, 2004
Notional Amount by Expected Maturity
Average Interest Swap Rate
Fair value
(Dollar amounts in millions) 2005 2006 2007 2008 2009 Thereafter Total 1/31/04

Interest Rate Derivative Financial Instruments
Related to Debt
Interest rate swaf—
Pay variable/receive fixe $1,25( $ — $ — $— $— $ 3,25 $4,50( $388
Weightec-average rate pa-
Rate B plus 1.709
Weightec-average fixed rate receivi 6.6% — — — — 6.€% 6.6%

Interest rate swaj—
Pay variable/receive fixe $ 50C $1,097 $1,75( — — 8 44F $3,79: $309
Weightec-average rate pa-
Rate A plus 0.849

Weightec-average fixed rate receivi 7.5% 5.1% 5.8% — — 7.2% 6.C%
Interest rate swa—
Pay fixed/receive variabl —  $1,50C — — — — $1,50( ($ 16)
Weightec-average rate pa — 1.% — — — — 1.%
Weighted-average fixed rate received — Rat
minus 0.04%

Rate A — three-month U.S. LIBOR
Rate B- six-month U.S. LIBOR
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Interest Rate Position as of January 31, 2003
Principal Amount by Expected Maturity
Average Interest Rate

Fair value
(Dollar amounts in millions) 2004 2005 2006 2007 2008 Thereafter Total 1/31/03
Liabilities
USD denominated long-term debt including current
portion
Fixec-rate deb $4,027 $2,28¢ $1,25¢ $2,01¢ $1,57¢ $ 6,19t $17,35¢ $16,93:
Average interest ral 5.6% 6.2% 6.2% 6.2% 6.6% 6.2% 6.2%
Variable-rate deb $ 50C —  $1,50¢ — — — $ 2,000 $ 2,00C

Interest rat— Rate A minus 0.039
Great Britain pound denominated long-term debt
including current portiol
Fixec-rate deb $ 9 $ 9A — $ 37 — $ 1,63t
Average interest ral 9.6% 4.4% — 8.4% — 5.2%

Interest Rate Position as of January 31, 2003
Notional Amount by Expected Maturity
Average Interest Swap Rate

(Dollar amounts in millions) 2004 2005 2006 2007 2008  Thereafter

$ 1,77t $ 1,862
5.3%

Fair value

Total 1/31/03

Interest Rate Derivative Financial Instruments
Related to Debt
Interest rate swaf—
Pay variable/receive fixe $— $125( $ — $ — $— $ 3,25
Weightec-average rate pa-
Rate B plus 1.709
Weightec-average fixed rate receivi — 6.€% — — — 6.9%

Interest rate swaj—
Pay variable/receive fixe — $ 50C $1,097  $1,75C — 3 44k
Weightec-average rate pa-
Rate A plus 0.849
Weightec-average fixed rate receivi — 7.5% 5.1% 5.8% — 7.2%

Rate A — three-month U.S. LIBOR
Rate B — six-month U.S. LIBOR

$4,50C $ 42¢

6.8%

$3,79: $ 377

6.C%

We hold currency swaps to hedge our net investinehe United Kingdom. In addition to the instruneem the following table, we have
designated debt of approximately GBP 1 billion &edge of our net investment in the United Kingddime following tables provide
information about our cross-currency interest satap agreements by functional currency and prekeribformation in United States dollar
equivalents. For these instruments the tables prestional amounts, exchange rates and intertest by contractual maturity date.

We also hold cro-currency swaps which hedge the foreign currendyaisiebt denominated in currencies other tharidbal currency
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Foreign Currency Exchange Rate Position as of Janug 31, 2004
Principal Amount by Expected Maturity
Average Interest Rate

Fair value
(Dollar amounts in millions) 2005 2006 2007 2008 2009 Thereafter Total 1/31/04
Liabilities
USD denominated lor-term debt including current portic
Fixec-rate deb $ — $ — $32& $ — $ — 3 — $ 328 $ 40¢
Average interest rai — — 5% — — — 5.6%
Great Britain pound denominated long-term debtudiclg
current portior
Fixec-rate deb — — — — — $ 1,8 $1,82( $ 1,83¢
Average interest rai — — — — — 5.€% 5.6%
Foreign Currency Exchange Rate Position as of Januga 31, 2004
Notional Amount by Expected Maturity
Average Interest Swap Rate
Fair value
(Dollar amounts in millions) 2005 2006 2007 2008 2009 Thereafter Total 1/31/04
Currency Swap Agreements
Great Britain pound
Notional amoun $ — % —$— $ — $— $ 1,25 $1,25( $29
Average contract rai — — — — — 0.€ 0.€
Fixed rate receive— USD rate — — — — — 7.4% 7.4%
Fixed rate pai—
Great Britain pound ral — — — — — 5.8% 5.8%
Canadian dollar
Notional amoun — — $32t - — — $ 32t ($54)
Average contract rai — — 1t — — — 1.t
Fixed rate receive— USD rate — — 5.&% — — — 5.6%
Fixed rate pai~ Canadian dollar rat — —  57% — — — 5.7%
Japanese ye
Notional amoun — - — — $432 % — 43z ($46)
Average contract rai — — — — 12C — 12C
Fixed rate receive- USD rate — — — —  3.&% — 3.€%

Fixed rate pai— Japanese yen ra — — — — 0.2% — 0.2%
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Foreign Currency Exchange Rate Position as of Janug 31, 2003
Principal Amount by Expected Maturity
Average Interest Rate

Fair Value

(Dollar amounts in millions) 2004 2005 2006 2007 2008  Thereafter Total 1/31/03
Liabilities
USD denominated lor-term debt including current porti

Fixec-rate deb $ — $ — $ — $32¢ $ — % — $ 328 % 34z

Average interest ral — — — 5.% — — 5.6%
Great Britain pound denominated long-term debtudiclg

current portior
Fixec-rate deb 9 94 — 37 — 1,63¢ 1,77¢ 1,86:
Average interest rai 9.€% 4.4% — 8.4% — 5.2% 5.2%
Foreign Currency Exchange Rate Position as of Janug 31, 2003
Notional Amount by Expected Maturity
Average Interest Swap Re
Fair value

(Dollar amounts in millions) 2004 2005 2006 2007 2008  Thereafter Total 1/31/03
Currency Swap Agreements
Great Britain pound

Notional amoun $ — $ — $ —%$— $ — % 125 $1,25( $126

Average contract rai — — —_ - — 0.6 0.€

Fixed rate receive— USD rate — — —- - — 7.4% 7.4%

Fixed rate pai—
Great Britain pound ral — — —- - — 5.8% 5.8%

Canadian dollar

Notional amoun — — — $32t — — $ 32t $ 8

Average contract ral — — — 1F — — 1.5

Fixed rate receive— USD rate — — — b5.% — — 5.6%

Fixed rate pai~ Canadian dollar rat — — — 57% — — 5.7%
Japanese ye

Notional amoun — — - — — $ 43z $ 432 $ 2

Average contract rai — — —_ - — 12C 12C

Fixed rate receive— USD rate — — — — — 3.6% 3.6%

Fixed rate pai~ Japanese yen ra — — —- — — 0.2% 0.2%

The fair values of the currency swap agreementsez@ded in the Consolidated Balance Sheets wiitt@rine “other assets and deferred
charge¢”
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New Accounting Pronouncements

On February 1, 2003, the Company adopted the egpegsgnition provisions of FAS No. 123, “Accouigtiand Disclosure of Stock-Based
Compensation” (“FAS 123"). Under FAS 123, compeimsaexpense is recognized based on the fair vdlsok options granted using the
Black Scholes option valuation model. The Compaay thosen to retroactively restate its resultgpefations for the accounting change.
Following the provisions of FAS 123, fiscal 200003 and 2002 includes a reduction of net incom®L62 million, $84 million and $79
million, respectively, or $0.02 in each fiscal year

In August 2001, the FASB issued FAS No. 143, “Aating for Asset Retirement Obligations.” This sta@nt requires the Company to
recognize the fair value of a liability associatéth the cost the Company would be obligated tairin order to retire an asset at some point
in the future. The liability would be recognizedtie period in which it is incurred and can be osably estimated. The standard is effective
for fiscal years beginning after June 15, 2002. CThenpany adopted this standard at the beginnitigi®fiscal year. The adoption of this
standard did not have a material impact in fis€al4

In July 2002, the FASB issued FAS No. 146, “Accaumfor Costs Associated with Exit or Disposal Aities” (“FAS 146"). FAS 146
addresses financial accounting and reporting fetscassociated with exit or disposal activities mplaces the FASB’s Emerging Issues Task
Force (“EITF”") 94-3, Liability Recognition for Certain Employee Termiiaat Benefits and Other Costs to Exit an Activitydiuding Certair
Costs Incurred in a Restructuring).” FAS 146 reggiithat a liability for a cost associated with &i er disposal activity be recognized when
the liability is incurred. FAS 146 also establistiest fair value is the objective for initial measmnent of the liability. The statement is
effective for exit or disposal activities initiatedter December 31, 2002. The adoption of FAS tditstal 2004 did not have a material
impact on the Company'’s financial statements.

In April 2003, the FASB issued FAS No. 149, “Amensimhof Statement 133 on Derivative Instrumentstdadging Activities” (“FAS 149).
This statement amends and clarifies accountingéaivative instruments and is effective for contsagntered into or modified after June 30,
2003. The adoption of FAS 149 did not have a maltaripact on our financial statements.

In May 2003, the FASB issued FAS No. 150, “Accongtfor Certain Financial Instruments with Charaistars of both Liabilities and
Equity” (“FAS 150"). FAS 150 clarifies the classifition and measurement of certain financial insemit with characteristics of both
liabilities and equity and is effective for finaatinstruments entered into or modified after Mdy 3003, or otherwise for the first interim
period beginning after June 15, 2003. The adomfdPAS 150 did not have a material impact on onafiicial statements.

In November 2002, the EITF reached a consensudTi @-16, “Accounting by a Reseller for Cash Cdesation Received from a
Vendor” (“EITF 02-16"), which addresses the accinmfor “Cash Consideration” (which includes slogtifees, cooperative advertising
payments, etc.) and “Rebates or Refunds” from aleethat are payable only if the merchant complatspecified cumulative level of
purchases or remains a customer of the vendord$peaified period of time. EITF 02-16 establishe®werall presumption that all
consideration from vendors should be accounted$a reduction of item cost and be recognizedeetitine the related inventory is sold. E
02-16 provides that the overall presumption caov®rcome in two ways. First, consideration représgra payment for assets or services
delivered to a vendor should be classified as neeem other income. Second, consideration repriggpatreimbursement of a specific,
incremental, identifiable cost incurred in sellifhg vendor’s product should be recorded as a remuof that expense. Wal-Mart had
historically recorded certain consideration fronmders as a reduction of expenses, primarily adsiagi We adopted EITF 0B6 on Februar
1, 2003, and now account for this consideratioa eesduction of purchases. The adoption of EITF 62ekulted in an after-tax impact of
approximately $140 million, or $0.03 per share.

In November 2003, the FASB ratified the EITF's census on Issue 03-10, “Application of Issue 02+t &bsellers to Sales Incentives
Offered to Consumers by Manufacturers” (“EITF 03)1@vhich amends EITF 02-16. This consensus reguinat if certain criteria are met,
consideration received by a reseller in the formeghbursement from a vendor for honoring the veisdgales incentives offered directly to
consumers, such as manufacturer’s coupons, shotiloerrecorded as a reduction of the cost of thellex’s purchases from the vendor. The
adoption of EITF 03-10, which is required for uskebruary 1, 2004, did not have a material impaabur financial statements.

In January 2003, the FASB issued FASB Interpretaio. 46, “Consolidation of Variable Interest Eietit’ (“FIN 46”), as amended by FIN
46-R. This interpretation addresses the consotidaif business enterprises (“variable interestiest) to which the usual condition
(ownership of a majority voting interest) of coridation does not apply. This interpretation focusedinancial interests that indicate control.
It concludes that in the absence of clear contnaugh voting interests or sufficient equity, a gamy’s exposure (“variable interest”) to the
economic risks and potential rewards from the \dgianterest entity’s assets and activities arebtbst evidence of control. Variable interests
are rights and obligations that convey economiagar losses from changes in the values of thabfrinterest entity’s assets and liabilities.
Variable interests may arise from financial instamts, service contracts, nonvoting ownership istsrand other arrangements. If an
enterprise holds a majority of the variable inteses an entity, it would be considered the primagyeficiary. The primary beneficiary would
be required to consolidate the assets, liabildies the results ¢
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operations of the variable interest entity in itmhcial statements. FIN 46-R applies immediatelydriable interest entities that were created
or for which control was obtained after JanuaryZ1)3, at the end of the first interim period endétidr December 15, 2003, for variable
interest entities that are special purpose entitiebat the end of the first interim period endifigr March 15, 2004, for all other entities
established on or before January 31, 2003.

The Company has adopted the provisions of FIN 46¢Rhe year ending January 31, 2004, for any béianterest entities created after
January 31, 2003, and any variable interest estitiat are special purpose entities with no impaabur financial statements. The Company
will adopt the provisions of FIN 46-R for our fingial statements for the first quarter ending ABfll 2004, for any variable interest entities
created before February 1, 2003. As the net salés$atal assets of entities affected by FIN 46-Resent less than 1% of the Company’s net
sales and total assets, we do not expect the adogpitithis provision of FIN 46-R to have a matenmpact on our financial statements.

Forward-Looking Statements

This Annual Report contains statements that WaltMalieves are “forward-looking statements” witllie meaning of the Private Securities
Litigation Reform Act of 1995, which statements ariended to enjoy the protection of the safe hafboforward-looking statements
provided by that Act. These forward-looking statatsegenerally can be identified by use of phraseb as “believe,” “expect,” “anticipate,”
“intend,” “plan,” “foresee”or other similar words or phrases. Similarly, dgg@ns of our objectives, strategies, plans, goalargets are al:
forward-looking statements. These statements diseusong other things, expected growth, futuremees, future cash flows, future capital
expenditures, future performance and the anti@padnd expectations of Wal-Mart and its Managerasrib future occurrences and trends.
These forward-looking statements are subject ks rigncertainties and other factors, in the Un8&ates and internationally, that could affect
our financial performance, business strategy, plgoals and objectives. Those risks, uncertaisiesother factors include the cost of goods,
the cost of electricity and other energy requirethetompetitive pressures, inflation, consumer dpgnpatterns and debt levels, currency
exchange fluctuations, trade restrictions, changéariff and freight rates, unemployment leveldgerest rate fluctuations and other capital
market conditions, weather patterns, natural disassocial and political conditions such as walifipal unrest and terrorism, and other risks.
Moreover, we typically earn a disproportionate mdrdur annual operating income in the fourth geraats a result of the seasonal buying
patterns. Those buying patterns are difficult tefast with certainty. We discuss certain of thraagters more fully in other of our filings w
the SEC, including our Annual Report on Form 10Ake filed our Annual Report on Form 10-K for ourclid year 2004 with the SEC on or
about April 9, 2004. Actual results may materiallffer from anticipated results described in thetsgements as a result of changes in facts,
assumptions not being realized or other circum&sn¢ou are urged to consider all of these risksettainties and other factors carefully in
evaluating the forward-looking statements. As altesf these matters, including changes in facsumptions not being realized or other
circumstances, our actual results may differ mallgrfrom historical results or from anticipatedudts expressed or implied in these forward-
looking statements. The forward-looking statemémtiided in this Annual Report are made only athefdate of this report, and we
undertake no obligation to update these fon-looking statements to reflect subsequent eventsF@rmstances
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Consolidated Statements of Income

(Amounts in millions except per share data)

Fiscal years ended January 31, 2004 2003 2002
Revenues:
Net sales $256,32¢ $229,61t $204,01:
Other income, ne 2,352 1,961 1,812

258,68: 231,57 205,82!
Costs and Expenses

Cost of sale: 198,74 178,29! 159,09
Operating, selling, general and administrative espe 44,90¢ 39,98: 35,147
Operating Profit 15,02t 13,29t 11,57¢
Interest:
Debt 72¢ 79¢ 1,08(
Capital lease 267 26C 274
Interest incom (164) (132) (a77)
832 927 1,18
Income from Continuing Operations Before Income Taes and Minority Interest 14,19: 12,36¢ 10,39¢
Provision for Income Taxes:
Current 4,941 3,88: 3,62¢
Deferred 177 474 14C
5,11¢ 4,357 3,76t
Income from Continuing Operations Before Minority Interest 9,07t 8,011 6,631
Minority Interest (219 (199 (1893
Income from Continuing Operations 8,861 7,81¢ 6,44¢
Income from Discontinued Operation, net of tax 19z 137 144
Net Income $ 9,052 $ 7,95 $ 6,59

Net Income Per Common Share:
Basic Net Income Per Common Share

Income from continuing operatiol $ 202 $ 177 $ 1.4t
Income from discontinued operati 0.0t 0.0z 0.0z
Net Income Per Common Shart $ 208 $ 180 $ 1.4¢
Average Number of Common Share 4,36: 4,43( 4,46¢
Diluted Net Income Per Common Share
Income from continuing operatiol $ 20 $ 17¢ $ 144
Income from discontinued operati 0.04 0.0z 0.0z
Net Income Per Common Shar $ 207 $ 17¢ $ 147
Average Number of Common Share 4,37: 4,44¢ 4,481
Dividends Per Common Share $ 03¢ $ 03C $ 0.2¢

See accompanying not
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Consolidated Balance Sheets

(Amounts in millions)
January 31,

Assets
Current Assets
Cash and cash equivalel
Receivable!
Inventories
Prepaid expenses and otl
Current assets of discontinued opera

Total Current Assets
Property, Plant and Equipment, at Co
Land
Buildings and improvemen
Fixtures and equipme
Transportation equipme

Less accumulated depreciati

Property, plant and equipment, |
Property Under Capital Least
Property under capital lea
Less accumulated amortizati

Property under capital leases,
Other Assets and Deferred Charg
Goodwill
Other assets and deferred chat
Other assets of discontinued opera:

Total Assets

Liabilities and Shareholders Equity
Current Liabilities:
Commercial pape
Accounts payabl
Accrued liabilities
Accrued income taxe
Long-term debt due within one ye
Obligations under capital leases due within one
Current liabilities of discontinued operati

Total Current Liabilities
Long-term debt
Long-term obligations under capital leas
Deferred income taxes and otl
Liabilities of discontinued operatic
Minority interest
Shareholder Equity:

Preferred stock ($0.10 par value; 100 shares aa#fithrone issuet
Common stock ($0.10 par value; 11,000 shares am#ithr4,311 and 4,395 issued and outstanding id 200

2003, respectively
Capital in excess of par vall
Retained earning
Other accumulated comprehensive incc
Total Shareholders’ Equity

Total Liabilities and Shareholders’ Equity

See accompanying not

2004 2003
$ 519¢ $ 2,73€
1,25¢  1,56¢
26,61:  24,40:
1,35¢ 837
— 117
34,42; 30,72
12,69¢  11,20:
38,96¢  33,34¢
17,867 15,64
1,26¢  1,09¢
70,79t 61,28¢
15,59 13,11
55,20;  48,17(
500:  4,81¢
1,76 1,61
3,32¢  3,20¢
9,88:  9,38¢
2,07¢ 2,59
— 72¢
$104,91;  $94,80¢
$ 3261 $ 1,07¢
19,33. 16,82
10,34: 8,857
1,377 74¢
2,90,  453¢
19€ 17€

— 294
37,41¢  32,51¢
17,10. 16,59
2,997 3,00(
2,28t 1,85¢
— 10
1,48. 1,36z
431 44c
2,138 1,95¢
40,20¢  37,57¢
851 (509)
43,62: 39,46
$104,91:  $94,80¢




Consolidated Statements of Shareholders’ Equity

(Amounts in millions except per share data)

Balance- January 31, 2001
Comprehensive Inconr
Net income from continuing operatio
Net income from discontinued operati
Other accumulated comprehensive incc
Foreign currency translation adjustm
Hedge accounting adjustme

Total Comprehensive Income
Cash dividends ($0.28 per sha
Purchase of Company sto
Stock options exercised and ot

Balance- January 31, 200z
Comprehensive Incomnr
Net income from continuing operatio
Net income from discontinued operati
Other accumulated comprehensive incc
Foreign currency translation adjustm
Hedge accounting adjustme
Minimum pension liability adjustmel

Total Comprehensive Income
Cash dividends ($0.30 per sha
Purchase of Company sto
Stock options exercised and ot

Balance- January 31, 2003
Comprehensive Income
Net income from continuing operations
Net income from discontinued operation

Other accumulated comprehensive incom
Foreign currency translation adjustment

Hedge accounting adjustment
Minimum pension liability adjustment

Total Comprehensive Income
Cash dividends ($0.36 per share
Purchase of Company stocl
Stock options exercised and other

Balance— January 31, 2004

See accompanying not
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Capital in Other
A lated
Number of PE;(rC\e}ZTUZf Cocnsg:gﬁjnzive
Common Retained

Shares Stock Earnings Income Total
447C $ 447 $ 1,66( $29,98¢ (% 68) $31,401
6,44¢ 6,44¢
144 144
(472 (472
(112) (112)
6,00¢
(1,249 (1,249
(24) 2 (62) (1,150 (1,219
7 24C 24C
4,45: 44F 1,83¢ 34,171 (1,269 35,19:
7,81¢ 7,81¢
137 137
1,113 1,113
(14¢€) (14¢€)
(206€) (206)
8,71«
(1,329) (1,329)
(63) (5) (1500 (3,229 (3,389
5 26¢€ 26¢€
4,39t 44C 1,954 37,57¢ (509 39,46!
8,861 8,861
19¢ 19¢
1,68t 1,68t
(341) (341)
16 16
10,41+
(1,569 (1,569
(92) 9) (182) (4,859 (5,046)
8 363 363
4311 $ 431 $ 2,13t  $40,20¢ $ 85  $43,62:
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Consolidated Statements of Cash Flows

(Amounts in millions)

Fiscal years ended January 31, 2004 2003 2002
Cash flows from operating activities
Income from continuing operatiol $ 8,861 $ 7,81t $ 6,44¢
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation and amortizatic 3,85z 3,36¢ 3,22¢
Decrease/(increase) in accounts receiv 375 (159 (212)
Increase in inventorie (1,979 (2,219 (1,129
Increase in accounts payal 2,65¢ 1,84¢ 41€
Increase in accrued liabilitie 1,80( 1,08¢ 1,12(C
Deferred income taxe 177 474 14C
Other 19¢ 70¢ 46¢
Net cash provided by operating activities of comitig operation: 15,94¢ 12,92¢ 10,48:¢
Net cash provided by operating activities of diggured operatiol 50 82 36
Net cash provided by operating activit 15,99¢ 13,008 10,51¢
Cash flows from investing activities
Payments for property, plant and equipmr (10,309 (9,245  (8,28Y)
Investment in international operatic (39) (749 -
Proceeds from the disposal of fixed as: 481 311 24¢
Proceeds from the sale of McLa 1,50( - -
Proceeds from termination or sale of net investrhedge: - - 1,13¢
Other investing activitie 78 (73 (231)
Net cash used in investing activities of continuamgrations (8,287 (9,756 (7,139
Net cash used in investing activities of discorgthoperatior (25) (83) (89)
Net cash used in investing activiti (8,312 (9,839 (7,229
Cash flows from financing activities
Increase/(decrease) in commercial p¢ 68¢€ 1,83¢ (1,539
Proceeds from issuance of l-term deb 4,09¢ 2,044 4,591
Purchase of Company sto (5,046) (3,387 (1,219
Dividends paic (1,569 (1,32¢) (1,249
Payment of lon-term debi (3,541 (1,26)) (3,519
Payment of capital lease obligatic (30%) (21€) (167)
Other financing activitie 111 (62 11z
Net cash used in financing activiti (5,669 (2,370 (2,979
Effect of exchange rate changes on ¢ 32C (199 (211
Net increase in cash and cash equival 2,441 597 107
Cash and cash equivalents at beginning of y 2,75¢ 2,161 2,05¢
Cash and cash equivalents at end of ye $ 519¢ $ 2,75¢ $ 2,161
Supplemental disclosure of cash flow informatior
Income tax pait $ 4,35¢ $453¢ $ 2,61¢°
Interest paic 1,024 1,08t 1,33
Capital lease obligations incurr 252 381 22¢

* Includes cash and cash equivalents of discontiopedation of $22, $23 and $77 million for 2004, 2@hd 2002, respectivel

** Includes cash and cash equivalents of discontiopedation of $22 and $23 million for 2003 and 20@2pectively

See accompanying not
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1 Summary of Significant Accounting Policies

Consolidation

The consolidated financial statements include tw@ants of Wal-Mart Stores, Inc. (“Wal-Mart”) artd subsidiaries. Significant
intercompany transactions have been eliminatedmsaidation. Investments in which the Companyd@$ percent to 50 percent voting
interest and which Management does not have maregerantrol are accounted for using the equity ekth

Cash and Cash Equivalents

The Company considers investments with a matufithree months or less when purchased to be casgtiadents. The majority of payments
due from banks for third-party credit card, delsitccand electronic benefit transactions (“EBT”)q#ss within 24-48 hours, except for
transactions occurring on a Friday, which are gaheprocessed the following Monday. All credit dadebit card and EBT transactions that
process in less than seven days are classifiedshisand cash equivalents. Amounts due from bamkbhdse transactions classified as cash
totaled $866 million and $367 million at January 2004 and 2003, respectively.

Receivable:

Accounts receivable consist primarily of receivalfimm insurance companies generated by our phgre@es, receivables from real estate
transactions and receivables from suppliers foketarg or incentive programs. Additionally, amoudtse from banks for customer credit
card, debit card and EBT transactions that talexaess of seven days to process are classifieccasrs receivable.

Inventories

The Company values inventories at the lower of oosharket as determined primarily by the retaittme of accounting, using the last-in,
first-out (“LIFO”) method for substantially all dosstic merchandise inventories, except SAM’S CLUBahandise, which is based on
average cost using the LIFO method. Inventori€fem@ign operations are primarily valued by the iteteethod of accounting, using the first-
in, first-out (“FIFO”) method. Our inventories atHo did not exceed inventories at LIFO by a sigmifit amount.

Financial Instrument:

The Company uses derivative financial instrumeotptrposes other than trading to manage its expdsunterest and foreign exchange
rates, as well as to maintain an appropriate mikefl- and floatingrate debt. Contract terms of a hedge instrumesetyanirror those of tf
hedged item, providing a high degree of risk reidmcand correlation. Contracts that are effectivamaeting the risk reduction and correlation
criteria are recorded using hedge accountingdérvative instrument is a hedge, depending ométare of the hedge, changes in the fair
value of the instrument will either be offset agdithe change in fair value of the hedged assatslities or firm commitments through
earnings or recognized in other comprehensive ircontil the hedged item is recognized in earniige ineffective portion of an
instrument’s change in fair value will be immediptecognized in earnings. Instruments that domeét the criteria for hedge accounting, or
contracts for which the Company has not electedd@edcounting are marked to fair value with uneealigains or losses reported in
earnings.

Capitalized Interest
Interest costs capitalized on construction projeeise $144 million, $124 million, and $130 milliam2004, 2003 and 2002, respectively.

Long-lived Assets

Management reviews long-lived assets for indicatbisipairment whenever events or changes in cistantes indicate that the carrying
value may not be recoverable. The evaluation ieddrihe lowest level of cash flows, which is tybig at the individual store level. Cash
flows expected to be generated by the relatedsaasetestimated over the asset’s useful life basagpdated projections. If the evaluation
indicates that the carrying amount of the asset mwyoe recoverable, the potential impairment issneed based on a projected discounted
cash flow method using a discount rate that is idened to be commensurate with the risk inheretiténCompany’s current business model.

Goodwill and Other Acquired Intangible Assets

Under the provisions of Financial Accounting StaddeBoard Statement No. 142, “Goodwill and Othéamgible Assets” (“FAS 142"),
which was adopted in fiscal 2003, goodwill is nnder amortized. Goodwill is evaluated for impairtannually or whenever events or
changes in circumstances indicate that the valweméin goodwill may be impaired. Other acquinemngible assets are amortized on a
straightline basis over the periods that expected econbamefits will be provided. These evaluations arseblaon discounted cash flows ¢
incorporate the impact of existing Company busieges$he analyses require significant Managemeignjgsht to evaluate the capacity of an
acquired business to perform within projectionstéfiically, the Company has generated sufficieturns to recover the cost of the goodwill
and other intangible asse



38

Goodwill is recorded on the balance sheet in therating segments as follows (in millions):

January 31, 200- January 31, 200
International $ 9,571 $ 8,98t
SAM’S CLUB 30E 30E&
Other — 99
Total Goodwill $ 9,88: $ 9,38¢

Changes in the International segment’s goodwilltheeresult of foreign currency exchange rate flatibns. Changes in other goodwill
resulted from the sale of McLane.

The following table adjusts certain information fgcal 2002 as if the non-amortization provisi@fi$AS 142 related to our goodwill had
been in place at that time and compares that adjusformation to the comparable information facél 2004 and 2003.

Net Income (in Millions) Basic Earnings Per Share Diluted Earnings Per Share
2004 2003 2002 2004 2003 2002 2004 2003 2002
As reportec $9,05¢ $7,95F $6,59z $2.0¢ $1.8C $1.4& $2.07 $1.7¢ $1.47
Add back: Goodwill amortization (net of $11 milliom
taxes) — — 23t — — 0.0t — — 0.0t
As adjustec $9,05¢ $7,95¢ $6,827 $2.06 $1.8C $1.5¢ $2.07 $1.7¢ $1.52

Foreign Currency Translatio

The assets and liabilities of all foreign subsidisiare translated at current exchange rates.eRidianslation adjustments are recorded as a
component of other accumulated comprehensive income

Revenue Recognitic

The Company recognizes sales revenue at the tisedistmerchandise to the Customer, except fomaydaransactions. The Company
recognizes layaway transactions when the Custoatisfiss all payment obligations and takes poseassi the merchandise. Customer
purchases of Wal-Mart/SAM’S CLUB shopping cards moerecognized until the card is redeemed anctistomer purchases merchandise
by using the shopping card.

SAM'S CLUB Membership Revenue Recognition

The Company recognizes SAM’S CLUB membership feemaes both domestically and internationally oterterm of the membership,
which is 12 months. The following table providesamed revenues, membership fees received from ersrahd the amount of revenues
recognized in earnings for each of the fiscal y@&®4, 2003 and 2002:

2004 2003 2002

(Amounts in millions)

Deferred membership revenue, beginning of ! $ 437 $ 387 $ 36¢
Membership fees receive 84C 834 74¢
Membership revenue recogniz (828) (784) (730)

Deferred membership revenue, end of y $ 44¢ $ 437 $ 387

SAM’S CLUB membership revenue is included in thieestincome, net in revenues section of the Conatad Statements of Income.

The Company’s deferred membership revenue is ieduid accrued liabilities in the Consolidated Bakasheets. The Compasyanalysis o
historical membership fee refunds indicates thahsefunds have been insignificant. Accordingly reserve exists for membership fee
refunds at January 31, 2004 and 2003.

Cost of Sales

Cost of sales includes actual product cost, changeventory, the cost of transportation to the @amy’s warehouses from suppliers, the cost
of transportation from the Company’s warehousehéecstores and Clubs and the cost of warehousinguicsSAM’S CLUB segment.
Payments from Supplie

Wal-Mart receives money from suppliers for varipusgrams, primarily volume incentives; warehousevednces; and reimbursements for
specific programs such as markdowns, margin prioteeind advertising. Substantially all allowancesaccounted for as a reductior



purchases and recognized in our Consolidated Semisnof Income when related inventory is s
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Operating, Selling, General and Administrative Bxges

Operating, selling, general and administrative esps include all operating costs of the Compantyatenot related to the transportation of
products from the supplier to the warehouse or filoenwarehouse to the store. Additionally, the obstarehousing and occupancy for our
Wal-Mart Stores segment distribution facilities areluded in operating, selling, general and adstrative expenses. Because we do not
include the cost of our Wal-Mart Stores segmerttiBistion facilities in cost of sales, our grosefitrand gross margin may not be
comparable to those of other retailers that malpdecall costs related to their distribution fa@é$ in costs of sales and in the calculation of
gross profit and gross margin.

Advertising Cost

Advertising costs are expensed as incurred and $866 million, $676 million and $618 million in fial 2004, 2003 and 2002, respectively.
Advertising costs consist primarily of print andkt@sion advertisements. The increase in advedisosts in 2004 compared with 2003 and
2002 is primarily attributable to the adoption ohé&rging Issues Task Force Consensus No. 02-16hvigidiscussed below in “New
Accounting Pronouncements.”

Pre-opening Costs
The costs of start-up activities, including orgaian costs and new store openings, are expendaduased.

Insurance/SetIinsurance

The Company uses a combination of insurance, ssifreéd retention and self-insurance for a numbeisk$, including workers’
compensation, general liability, vehicle liabiliypd the Company-funded portion of employee-relatalth care benefits. Liabilities
associated with these risks are estimated in gacbhsidering historical claims experience, demphi@afactors, severity factors and other
actuarial assumptions.

Depreciation and Amortizatio

Depreciation and amortization for financial stateimgurposes are provided on the straight-line neether the estimated useful lives of the
various assets. Depreciation expense, includingt@aton of property under capital leases forykars 2004, 2003 and 2002 was $3.5
billion, $3.0 billion and $2.7 billion, respectiyelFor income tax purposes, accelerated methodssaet with recognition of deferred income
taxes for the resulting temporary differences.raated useful lives for financial statement purpasesas follows:

Buildings and improvemen 5-50 year
Fixtures and equipme 5-12 year
Transportation equipme 2-5year
Internally developed softwa 3 year

Net Income Per Sha

Basic net income per share is based on the weigiechge outstanding common shares. Diluted nehieger share is based on the
weighted-average outstanding shares adjusted éatlibitive effect of stock options and restrictéack grants. The diluted effect of stock
options was 10 million, 16 million and 16 milliohares in fiscal 2004, 2003 and 2002, respectiviedg. Company had approximately 11
million, 10 million and 3.5 million option sharesitstanding at January 31, 2004, 2003 and 2002ecésply, which were not included in the
dilutive net income per share calculation becahsaihderlying option price exceeded the weighteztaye market price for the period; thus
the effect would have increased net income pereshar

Estimates and Assumptio

The preparation of consolidated financial statesi@ntonformity with generally accepted accounfamigiciples requires Management to
make estimates and assumptions. These estimatessuthptions affect the reported amounts of aaset$iabilities. They also affect the
disclosure of contingent assets and liabilitiethatdate of the consolidated financial statememdstiae reported amounts of revenues and
expenses during the reporting period. Actual resulay differ from those estimates.

New Accounting Pronouncemel

The Company has various stock option compensatarsgor Associates. Beginning on February 1, 2808 Company adopted the
recognition and measurement provisions of FASBeStant No. 123, “Accounting and Disclosure of StBadsed Compensation” (“FAS
123"). Under FAS 123, compensation expense is mized based on the fair value of stock options g@rAs a result of the accounting
change, all prior periods presented have beentegsta reflect the compensation cost that wouldeHaeen recognized had the recognition
provisions of FAS 123 been applied to all awardstgd to employees. Prior to the adoption of FAS, #f2e Company followed Accounting
Principles Board Opinion No. 25, “Accounting foioBk Issued to Employees” (“APB 25"), and relatekipretations to account for its
employee stock options. Because the exercise pfite Company’s employee stock options equalsrtheket price of the underlying stock
on the date of the grant in most cases, no sigmficompensation expense related to opl
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was recognized under APB 25. The adoption of tiresedue method in 2003 resulted in a reductionetéined earnings of $348 million, an
increase in paid-in capital of $472 million andiacrease in deferred tax assets of $124 milliofioldng the provisions of FAS 123, fiscal
2004, 2003 and 2002 include a reduction of netrireof $102 million, $84 million and $79 million,seectively, or $0.02 in each fiscal year.

The fair value of stock options was estimated atdhte of grant using the Black-Scholes optionatadm model which was developed for use
in estimating the fair value of traded options, ethhave no vesting restrictions and are fully tfarable. Option valuation methods require
the input of highly subjective assumptions, inchgdthe expected stock price volatility. The failueof these options was estimated at the
date of the grant based on the following assumption

2004 2003 2002
Dividend yield 1.C% 0.7% 0.7%
Volatility 32.2% 32.1%  36.52%
Risk-free interest rat 2.8% 3.2% 4.€%
Expected life in year 4.t 4.€ 5.2
Weighted average fair value of options at grangé $15.8°  $15.67  $20.2i

On February 1, 2003, the Company adopted the stdsdd FASB Statement No. 143, “Asset Retiremerligations” (“FAS 143"). FAS 143
requires the Company to recognize the fair valua ledbility associated with the cost the Compamuld be obligated to incur in order to
retire an asset at some point in the future. Thoptoh of this standard did not have a materialdoipn the Company’s results of operations.

In July 2002, the FASB issued FAS No. 146, “Accanmfor Costs Associated with Exit or Disposal Aities” (“FAS 146"). FAS 146
addresses financial accounting and reporting fetscassociated with exit or disposal activities mplaces the FASB’s Emerging Issues Task
Force (“EITF") 94-3, Liability Recognition for Certain Employee Termiraat Benefits and Other Costs to Exit an Activityqiuding Certair
Costs Incurred in a Restructuring).” FAS 146 reggiithat a liability for a cost associated with &i er disposal activity be recognized when
the liability is incurred. FAS 146 also establistiest fair value is the objective for initial measmnent of the liability. The statement is
effective for exit or disposal activities initiatedter December 31, 2002. The adoption of FAS tditstal 2004 did not have a material
impact on the Company'’s financial statements.

In April 2003, the FASB issued FAS No. 149, “Amenrelmhof Statement 133 on Derivative Instrumentstdedging Activities” (“FAS 149).
This statement amends and clarifies accountingéaivative instruments and is effective for contsagntered into or modified after June 30,
2003. The adoption of FAS 149 did not have a maltaripact on our financial statements.

In May 2003, the FASB issued FAS No. 150, “Accongtfor Certain Financial Instruments with Charaistars of both Liabilities and
Equity” (“FAS 150"). FAS 150 clarifies the classifition and measurement of certain financial insemits with characteristics of both
liabilities and equity, and is effective for finaakinstruments entered into or modified after My 2003, or otherwise for the first interim
period beginning after June 15, 2003. The adomfdPAS 150 did not have a material impact on onafficial statements.

In November 2002, the EITF reached a consensudTi @-16, “Accounting by a Reseller for Cash Cdesation Received from a
Vendor” (“EITF 02-16"), which addresses the accinmfor “Cash Consideration” (which includes slogtifees, cooperative advertising
payments, etc.) and “Rebates or Refunds” from a@eethat are payable only if the merchant complatepecified cumulative level of
purchases or remains a customer of the vendor$peaified period of time. EITF 02-16 establishadaerall presumption that all
consideration from vendors should be accounted$a reduction of item cost and be recognizedeetitine the related inventory is sold. E
02-16 provides that the overall presumption caov®rcome in two ways. First, consideration représgra payment for assets or services
delivered to a vendor should be classified as neeen other income. Second, consideration repriegpatreimbursement of a specific,
incremental, identifiable cost incurred in sellihg vendor’s product should be recorded as a rimuof that expense. Wal-Mart had
historically recorded certain consideration fronmders primarily as a reduction of advertising exggeWe adopted EITF 02-16 on February
1, 2003, and now account for this consideratioa e=duction of purchases. The adoption of EITF 62ekulted in an after-tax impact of
approximately $140 million, or $0.03 per share.

In November 2003, the FASB ratified the EITF's cemsus on Issue 03-10, “Application of Issue 02t &bsellers to Sales Incentives
Offered to Consumers by Manufacturers” (“EITF 03)1@vhich amends EITF 02-16. This consensus reguinat if certain criteria are met,
consideration received by a reseller in the formeghbursement from a vendor for honoring the veisdgales incentives offered directly to
consumers (i.e., manufacturer’s coupons) shouldaaecorded as a reduction of the cost of thdleg'sepurchases from the vendor. The
adoption of EITF 0-10, which is required for us on February 1, 200d bt have a material impact on our financialesta¢nts
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In January 2003, the FASB issued FASB Interpretaio. 46, “Consolidation of Variable Interest Eietit’ (“FIN 46”), as amended by FIN
46-R. This interpretation addresses the consotidaif business enterprises (“variable interestiest) to which the usual condition
(ownership of a majority voting interest) of coridation does not apply. This interpretation focusedinancial interests that indicate control.
It concludes that in the absence of clear contnaugh voting interests or sufficient equity, a gamy’s exposure (“variable interest”) to the
economic risks and potential rewards from the \dgianterest entity’s assets and activities arebtbst evidence of control. Variable interests
are rights and obligations that convey economiogar losses from changes in the values of thablrinterest entity’s assets and liabilities.
Variable interests may arise from financial instamts, service contracts, nonvoting ownership istsrand other arrangements. If an
enterprise holds a majority of the variable inteses an entity, it would be considered the primagyeficiary. The primary beneficiary would
be required to consolidate the assets, liabildied the results of operations of the variable egeentity in its financial statements. FIN 46-R
applies immediately to variable interest entitieat twere created or for which control was obtaiafter January 31, 2003, at the end of the
first interim period ended after December 15, 2G06Byariable interest entities that are speciappse entities and at the end of the first
interim period ending after March 15, 2004, foraler entities established on or before Januay2@Q3.

The Company has adopted the provisions of FIN 46¢Rhe year ending January 31, 2004, for any béianterest entities created after
January 31, 2003, and for any variable interestienthat are special purpose entities with noaotpn our financial statements. The
Company will adopt the provisions of FIN &6for our financial statements for the first quagading April 30, 2004, for any variable inter
entities created before February 1, 2003. As thesales and total assets of entities affected by48-R represent less than 1% of the
Company’s net sales and total assets, we do netcexpe adoption of this provision of FIN 46-R &vlk a material impact on our financial
statements.

Reclassification:
Certain reclassifications have been made to pgoods to conform to current presentations.

2 Commercial Paper and Long-term Debt
Information on short-term borrowings and interedes is as follows (dollar amounts in millions):

2004 2003 2002
Fiscal Years Ended January .

Maximum amount outstanding at any mc-end $4,957 $4,22¢  $4,07-
Average daily sho-term borrowings 1,49¢ 1,54¢ 2,60¢
Weighted average interest r: 1.1% 1.7% 3. 7%

At January 31, 2004 and 2003, short-term borroweagssisted of $3.3 billion and $1.1 billion, respesly, of commercial paper. At January
31, 2004, the Company had committed lines of $8libmwith 73 firms and banks and informal linesavedit with various banks totaling an
additional $145 million, which were used to supmmnmercial paper.

Long-term debt at January 31, consists of (in omik):

Interest Rate Due by Fiscal Year 2004 2003

6.875% Notes due 201 $ 3,50C $ 3,50C
4.375%- 7.250% Notes due 201 2,85¢ 1,26¢
Various Notes due 200 2,591 2,591
4.375%- 8.000% Notes due 200 2,13( 2,084
5.750%— 7.550% Notes due 203 1,912 1,82:
6.550%— 7.500% Notes due 200 1,75( 1,75(
4.375% Notes due 200 1,50( 1,50(

3.375% Notes due 200 1,00( —
6.562%-8.246% Obligations from sale/leaseback transactions du€-2015 527 58C
5.850% Notes due 2019 with put optic 50C 50C

6.200% Notes due 2011 with put optic 50C 50C

8.500% Notes due 202 25C 25C

6.750% Notes due 202 25C 25C
3.250%-6.500% Notes due 200 — 3,38
Other, including adjustments to debt hedged byvdéxies 73€ 1,152

$20,00¢ $21,13¢
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The Company has two separate issuances of $500mdiébt with embedded put options. For the fsstiance, beginning June 2001, and
each year thereafter, the holders of $500 millibthe debt may require the Company to repurchaseld¢ibt at face value, in addition to
accrued and unpaid interest. The holders of ther&8&00 million issuance may put the debt backéoGompany at par plus accrued interest
at any time. Both of these issuances have beesifidaisas a current liability in the Consolidatedl&ce Sheets.

Under the Company’s most significant borrowing agements, the Company is not required to obsemamial covenants. However, under
certain lines of credit totaling $4 billion whichewe undrawn as of January 31, 2004, the Compangdragd to observe certain covenants
most restrictive of which relates to minimum netrtlidevels and amounts of additional secured debitlang-term leases. The Company was
not in violation of these covenants at January?804.

Long-term debt is unsecured except for $62 millighich is collateralized by property with an aggregcarrying value of approximately
$172 million. Annual maturities of long-term dehtrihg the next five years and thereafter are (itions):

Annual Maturity
Fiscal Year Ended January 31,

2005 $ 2,90¢
2006 2,81:
2007 2,29:
2008 1,57
2009 1,037
Thereaftel 9,387
Total $ 20,00¢

The Company has entered into sale/leaseback ttimrsamvolving buildings while retaining title the underlying land. These transactions
were accounted for as financings and are includédng-term debt and the annual maturities schealobee. The resulting obligations are
amortized over the lease terms. Future minimunelgayments for each of the five succeeding yeatdtareafter as of January 31, 2004,
(in millions):

Minimum Payments
Fiscal Year Ended January 31,

2005 $ 75

2006 60
2007 58
2008 55
2009 42
Thereaftel 18¢€
Total $ 47¢€

At January 31, 2004 and 2003, the Company had tediges of credit outstanding totaling $2.0 bifliand $1.9 billion, respectively. These
letters of credit were issued primarily for the ghase of inventory. At January 31, 2004 and 20@8CQompany had standby letters of credit
outstanding totaling $1.4 billion and $898 millioespectively.

As of January 31, 2004, we had $6 billion of dedzhsities remaining under a shelf registrationestegnt previously filed with the United
States Securities and Exchange Commission whichligible for issuance, subject to market condgiamthe public markets. Subsequent to
fiscal 2004 year-end, in February and March 2002 seld notes totaling $1.25 billion and $750 millioespectively, under that shelf
registration statement. These notes bear intef@sia5% and mature in February 2011. The proc&eds the sale of these notes were used
for general corporate purposes. After consideratfathese debt issuances, we are permitted tagat $4 billion of public debt under our
shelf registration statement.

3 Financial Instruments

The Company uses derivative financial instrumeot$&dging and non-trading purposes to managejitsseire to interest and foreign
exchange rates. Use of derivative financial insents in hedging programs subjects the Companyrtaioeisks, such as market and credit
risks. Market risk represents the possibility tthet value of the derivative instrument will chantjea hedging relationship, the change in the
value of the derivative is offset to a great extenthe change in the value of the underlying hddgeam. Credit risk related to derivatives
represents the possibility that the counterpartynai fulfill the terms of the contract. Credisk is monitored through established approval
procedures, including setting concentration lirbigscounterparty, reviewing credit ratings and reiggi collateral (generally cash) when
appropriate. The majority of the Company’s transast are with counterparties rated “AA-" or bettgrnationally recognized credit rating
agencies
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Fair Value Instrument

The Company enters into interest rate swaps tomiuei the risks and costs associated with its filmgnactivities. Under the swap
agreements, the Company pays variable-rate intengsteceives fixed-rate interest payments peradigiover the life of the instruments. The
notional amounts are used to measure interest paileor received and do not represent the expabwedo credit loss. All of the Company’s
interest rate swaps that receive fixed interest patyments and pay variable interest rate paynaeatdesignated as fair value hedges. As the
specific terms and notional amounts of the denieaiinstruments exactly match those of the instrumbaing hedged, we have applied the
“short-cut” method of accounting provided under FAE and FAS 138. As such, the derivative instrumarere assumed to be perfect
hedges and all changes in fair value of the hedges recorded on the balance sheet with no netdhgrathe income statement.

Net Investment Instrumer

At January 31, 2004, the Company is a party tossoogrency interest rate swaps that hedge itswesitment in the United Kingdom. The
agreements are contracts to exchange fixed-rat@gyatg in one currency for fixed-rate payments iotla@r currency. The Company also
holds approximately Great Britain pound (GBP) lidnil of debt that is designated as a hedge of ¢ténwestment in the United Kingdom. ,
changes in the fair value of these instrumentsererded to other comprehensive income, offsettiegoreign currency translation
adjustment that is also recorded in other compr&kienncome.

Cash Flow Instruments

The Company entered into cross-currency interéstswaps to hedge the foreign currency risk ofageiforeign-denominated debt. These
swaps are designated as cash flow hedges of focaeigancy exchange risk. The agreements are céstaexchange fixed-rate payments in
one currency for fixed-rate payments in anotherengy. Changes in the foreign currency spot exchaatg result in reclassification of
amounts from other accumulated comprehensive indorearnings to offset transaction gains or losseforeign-denominated debt. These
instruments mature in fiscal 2007 and 2009.

The Company entered into an interest rate swagctoih the interest rate on floating debt. Under $lvap agreement, the Company pays a
fixed interest rate and receives variable intepagments periodically over the life of the instrurthélhe notional, or contractual amount is
used to measure interest to be paid or receivediaes not represent the exposure due to creditAssthe specific terms and notional
amounts of the derivative instruments exactly m#dse of the instruments being hedged, we havieadphe “short-cut” method of
accounting provided under FAS 133 and FAS 138.uth sthe derivative instrument was assumed topmrfect hedge and all changes in
value of the hedges were recorded on the balarest ghother comprehensive income.

The Company expects that the amount of gain ordgisting in other accumulated comprehensive inctotee reclassified into earnings
within the next 12 months will not be significant.

Fair Value of Financial Instrumen

Notional Amount Fair Value

Instrument
Fiscal Year Ended January 31, (in millions) 2004 2003 2004 2003
Derivative financial instruments designated for diad:
Receive fixed rate, pay floating rate interest mtaps designated as fair value hec $829. $829:2 $ 697 $ 80c
Receive fixed rate, pay fixed rate crazsfrency interest rate swaps designated as neftmes

hedges (Cro:-currency notional amount: GBP 795 at 1/31/2004 20(@B) 1,25( 1,25( 29 12¢
Receive fixed rate, pay fixed rate cross-currentgriest rate swap designated as cash flow

hedge (Cros-currency notional amount: CAD 503 at 1/31/2004 2803) 32t 32¢ (54) 8
Receive fixed rate, pay fixed rate cross-currentgriest rate swap designated as cash flow

hedge (Cros-currency notional amount: JPY 52,056 at 1/31/20@ 2003) 432 432 (46) 2
Receive floating rate, pay fixed rate interest satap designated as a cash flow he 1,50( — (16) —

$11,79¢ $10,29¢ $ 61C $ 93¢
Non-derivative financial instrument
Long-term debi $20,00¢ $21,13¢ $21,34¢ $20,79
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Hedging instruments with a favorable fair value elessified as other assets and deferred charghe i@onsolidated Balance Sheets. Those
instruments with an unfavorable fair value are siféexd as accrued liabilities.

Cash and cash equivalentBhe carrying amount approximates fair value duiia¢oshort maturity of these instruments.
Lonc-term debt:Fair value is based on the Company’s current inergal borrowing rate for similar types of borrowiagangements.

Interest rate instruments and net investment imsénts: The fair values are estimated amounts the Companjdweceive or pay to
terminate the agreements as of the reporting dates.

4 Other Accumulated Comprehensive Income

Comprehensive income is net income plus certaiaratams that are recorded directly to Shareholadgpsity. The following table gives
further detail regarding the changes in the comijmwsof comprehensive income during fiscal 2004)2and 2002 (in millions):

Derivative

Foreign Instruments Minimum
Currency Pension
Translation Liability Total

Balance at January 31, 20 $ 1766 $ 108 3 — ($ 689
Foreign currency translation adjustm (472 — — (472)
Change in fair value of hedge instrume — 322 — 322
Reclassification of tax payable on terminated hei — (42€) — (42€)
Reclassification to earning — (8 — (8)
Balance at January 31, 20 (2,239 97C — (1,269
Foreign currency translation adjustm 1,11z — — 1,11z
Change in fair value of hedge instrume — (164) — (1649)
Reclassification to earning — 16 — 16
Subsidiary minimum pension liabilil — — (20¢) (20€)
Balance at January 31, 20 (1,125 822 (20¢) (509
Foreign currency translation adjustm 1,68t — — 1,68¢
Change in fair value of hedge instrume — (444) — (444)
Reclassification to earning — 10z — 10z
Subsidiary minimum pension liabilii — — 16 16
Balance at January 31, 20 $ 56( $ 481 $ 1900 $ 851
5 Income Taxes
The income tax provision consists of the follow{irgmillions):
Fiscal years ended January 31, 2004 2003 2002
Current

Federal $4,03¢  $3,29¢ $2,941

State and loce 332 22¢ 303

International 56¢ 35E 381
Total current tax provisio 4941 3,88: 3,62¢
Deferred

Federal 31 30¢& 18¢

State and loce 2 26 14

International 144 142 (62)
Total deferred tax provisic 177 474 14C

Total provision for income taxe $5,11¢ $4,357 $3,76¢
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Earnings before income taxes are as follows (ifiang):

Fiscal years ended January 31, 2004 2003 2002
Domestic $12,07F $10,49C $ 9,16¢
International 2,11¢ 1,87¢ 1,22¢

Total earnings before income taxes and minoritgrest $14,19¢ $12,36¢ $10,39¢

Items that give rise to significant portions of theferred tax accounts at January 31 are as follmwsillions):

2004 2003
Deferred tax liabilities
Property, plant and equipme $1,581 $1,357
Inventory 41¢ 527
Capital lease 92 34
International, principally asset basis differel 611 581
Acquired asset basis differen 57 51
Other 14¢€ 18¢€
Total deferred tax liabilitie $2,90¢ $2,73¢
Deferred tax asse
Amounts accrued for financial reporting purposesy®d deductible for tax purpos $1,28( $1,11¢
International loss carryforwar 63€ 524
Deferred revenu 14C 13€
Other 29¢ 367
Total deferred tax asse 2,35¢€ 2,141
Valuation allowanct (215) (16)
Total deferred tax assets, net of valuation allawe: $2,141 $2,12¢
Net deferred tax liabilitie $ 76t $ 611
Fiscal years ended January 31, 2004 2003
Statutory tax rat 35.0(% 35.0(%
State income taxes, net of federal income tax lie 1.55% 1.3€%
International (0.2(%) (1.2€%)
Other (0.27%) 0.1€%
36.0€6% 35.2%

Federal and state income taxes have not been piwvid accumulated but undistributed earnings @idor subsidiaries aggregating
approximately $4.0 billion at January 31, 2004sash earnings have been permanently reinvestéribusiness. The determination of the
amount of the unrecognized deferred tax liabilélated to the undistributed earnings is not prabte.

A valuation allowance has been established to edadain foreign subsidiaries’ deferred tax assding primarily to net operating loss

carryforwards. During the fourth quarter of fis@l04, as the result of new tax legislation in Genynave re-evaluated the recoverability of
the deferred tax asset related to our German apesaBased on the results of our review, we resd@ valuation allowance resulting in a
charge of $150 millior
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6 Acquisitions and Disposal
Acquisitions

During May 2002, the Company acquired its initidl% stake in The Seiyu, Ltd. (“Seiyu”), a Japanesail chain, for approximately $51
million. In December 2002, the Company exercisefliinthe first in the series of warrants grantdldwing us to acquire 192.8 million new
shares in Seiyu for approximately $432 million.ekfthis exercise, our ownership percentage in Segneased to approximately 35%. In
August 2003, the Company purchased an additional 2dllion shares from Seiyu for approximately $88lion, bringing our ownership
percentage in Seiyu to approximately 37.8%. Unkertérms of the agreement, Whhrt, through a series of warrants exercisablgatgied
series through 2007, can contribute approximat8® t#llion yen, or $2.2 billion at January 31, 2004ing an exchange rate of 105.7 yen per
dollar, for additional shares of stock in Seiyuallfthe warrants are exercised, we will own apprately 69.4% of the stock of Seiyu by the
end of December 2007.

Also, in December 2002, the Company completedutsipase of Supermercados Amigo, Inc. (*“Amigo”)upermarket chain located in
Puerto Rico with 37 supermarkets, six of which warbsequently sold. The purchase price of apprdrim&242 million was financed by
commercial paper. The transaction resulted in apprately $197 million of goodwill. The results operations, which were not material, are
included in the consolidated Company results stheedate of acquisition.

Subsequent to fiscal year-end 2004, in Februargt 2@ Company completed its purchase of BompregoSupermercados do Nordeste
(“Bompreco”), a supermarket chain in northern Bragih 118 hypermarkets, supermarkets and mini-rekThe purchase price was
approximately $300 million. The results of operatidor Bompreco will be included in our consolidhfmancial statements beginning in
fiscal 2005.

Disposal

On May 23, 2003, the Company completed the saMabfane. The Company received $1.5 billion in cashtifie sale. In accordance with the
provisions related to discontinued operations $jgetivithin FASB Statement No. 144, “Accounting tbe Impairment or Disposal of Long-
Lived Assets” (“FAS 144"), the accompanying condated financial statements and notes reflect tire@athe sale and the operations of
McLane as a discontinued operation.

Following is summarized financial information forcMane (in millions):

2004 2003 2002
Net sales $4,32¢  $14,907 $13,78¢
Income from discontinued operati $ 67 $ 221 $ 23z
Income tax expens 25 84 88

Net operating income from discontinued opera $ 42 $ 137 $ 144
Gain on sale of McLane, net of $147 income tax aszp 151 — —
Income from discontinued operation, net of $ 19 $ 137 $ 144

The effective tax rate on the gain on the sale cfLafhe was 49% as a result of the non-deductiBfit$99 million of goodwill related to the
original McLane acquisition.

7 Stock Option Plans

On February 1, 2003, the Company adopted the egpegsgnition provisions of FASB Statement No. 12&counting and Disclosure of
Stock-Based Compensation” (“FAS 123"). Under FAS,l@®mpensation expense is recognized based daithalue of stock options
granted. As a result, all prior periods preseni@eetbeen restated to reflect the compensatiortltaistvould have been recognized had the
recognition provisions of FAS 123 been appliedlit@aards granted to employees since February 95.1Bollowing the provisions of FAS
123, the 12 months ended January 31, 2004, 2002G0®linclude $102 million, $84 million and $79 haih, respectively, of after-tax stock
option expense, which is approximately $0.02 peraln each fiscal year.

The options granted under the stock option planeigdly expire 10 years from the date of grant.i@yst granted prior to November 17, 19
vest over nine years. Generally, options grantedrafter November 17, 1995 and before fiscal 288kt over seven years. Options granted
after fiscal 2001 vest over five years.

The Company issues restricted (non-vested) stockrtain of our Associates. Most restricted sto@nts vest 25 percent after three years, an
additional 25 percent after five years and thel fitapercent at age 65. Three million restricteareh were outstanding at January 31, 2004,
with a weighte-average grant date value of $40.
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The following table summarizes information abowicktoptions outstanding as of January 31, 2004:

Weighted— Weighted-Average

Range Number of Average Weighted-Average Number of Exercise Price
of Exercise Outstanding Remaining Exercise Price of Options of Exercisable

Prices Options Life in Years Outstanding Options Exercisable Options
$4.24t0 7.2 48,00( 1.3 $ 6.1¢ 48,00( $ 6.1¢
10.81 to 14.8t¢ 7,185,00! 2.2 11.71 6,973,00! 11.71
17.53 to 23.3¢ 4,826,001 4.C 19.3¢ 3,712,001 19.3¢
25.00 to 38.7: 3,266,001 6.8 35.17 442,00( 26.8:
39.86 to 45.6¢ 7,475,001 6.4 40.92 2,470,001 40.1¢
46.00 to 54.9¢ 39,785,00 8.4 49.8: 7,089,001 49.2(
55.25 to 60.9( 11,162,00 8.2 56.4¢ 3,029,001 56.2¢
$4.24 t0 60.9( 73,747,00 7.2 $ 43.5¢ 23,763,00 $ 32.9¢

Further information concerning the options is dbfes:

Weighted-
Option Price Average
Shares Per Share Per Share Total
January 31, 200 52,051,00 $ 5.33-63.4¢ $ 27.0¢ $1,407,993,00
(15,944,000 shares exercisat
Options grante: 12,821,00 4.24—56.8( 46.4¢ 595,639,00
Options cancele (1,969,000 11.13-54.5¢ 34.0¢ (67,030,00)
Options exercise (9,433,00) 4.24— 47.5¢€ 22.4¢ (212,065,00)
January 31, 200 53,470,00 $ 4.24-63.4¢ $ 32.2¢ $1,724,537,00
(16,823,000 shares exercisat
Options grante 15,267,00 48.41-57.8( 54.3: 829,244,00
Options cancele (3,037,000 4.24—-63.4¢ 42.0i (127,752,00)
Options exercise (6,595,00) 4.24—55,9¢ 23.9( (157,588,00)
January 31, 200 59,105,00 $ 4.24-60.9( $ 38.3¢ $2,268,441,00
(20,053,000 shares exercisat
Options granted 26,136,00 47.02—-59.9:2 49.6¢ 1,297,604,00
Options canceled (4,006,001 4.24 —60.9( 45.0¢ (180,666,00)
Options exercisec (7,488,00) 4.24-56.8( 22.8¢ (171,389,00)
January 31, 2004 73,747,00 $ 4.24-60.9( $ 43.5¢ $3,213,990,00

(23,763,000 shares exercisabl

Shares available for optio

January 31, 200 124,589,00
January 31, 2004 102,459,00

Income tax benefit resulting from the tax deduditniggered by employee exercise of stock optionsunted to $83 million, $84 million and
$106 million in fiscal 2004, 2003 and 2002, respwety.
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8 Litigation

The Company is involved in a number of legal praaegs, which include consumer, employment, tort aieér litigation. The lawsuits
discussed below, if decided adversely to or setilethe Company, may result in liability materialthe Company’s financial condition or
results of operations. The Company may enter irgoudsions regarding settlement of these and taheuits, and may enter into settlement
agreements, if it believes settlement is in the merests of the Company’s Shareholders. In atzwre with FASB Statement No. 5,
“Accounting for Contingencies,” the Company has madcruals with respect to these lawsuits, whepeogpiate, which are reflected in the
Company'’s consolidated financial statements.

The Company is a defendant in numerous cases norgailass-action allegations in which the plafgtiave brought claims under the Fair
Labor Standards Act (“FLSA”"), corresponding statges or other laws. The plaintiffs in these lakgsare hourly Associates who allege,
among other things, that the Company forced themoidk “off the clock” and failed to provide work daks. The complaints generally seek
unspecified monetary damages, injunctive relidiath. In North Carolina, Georgia, Texas, Ohio, Istana, Wisconsin, West Virginia,
Florida and Michigan, the trial or appellate couvése denied class certification as to all statedkims. In Louisiana and Texas, the
plaintiffs then amended their pleadings to assdtéctive actions under the FLSA. A statewide class certified in Colorado, but the Order
was vacated after settlement. Statewide classrectiere certified in Indiana, Massachusetts anchiBota, and the rulings have been
appealed. In California, the court denied certtfma of off-the-clock and rest-period damages chlibut certified a class for meal period
claims, as well as certain other classes for irtjuaaelief only. Class certification claims aret ye be addressed in a majority of the cases. In
Oregon, a federal court denied statewide certificads to state contract off-the-clock claims Hlaveed a limited class of opt-in plaintiffs to
go to trial on FLSA and state statutory claims. @henages trial was completed on February 17, ZDi0d court will now determine the
amount of damages, based on the gifiidings. The Company does not expect the amafutidmages in Oregon to have a material impa
the Company’s financial condition or results of gi®ns.

The California Department of Labor Standards Erdorent has initiated an investigation of Wal-Martl @AM’S CLUB for alleged failures
to comply with California wage-and-hour laws. Irdaibn, two putative class actions have been fiteGalifornia challenging the
methodology of payments made under various Assaaiaentive and bonus plans.

The Company is currently a defendant in two puéatilass actions brought on behalf of assistané st@nagers who challenge their exempt
status under the FLSA, both of which are pendinfgderal court in Michigan. Two similar putativeask actions challenging the exempt
status of Wal-Mart assistant store managers antbglemter managers under California law have bied ih Los Angeles County Superior
Court. No determination has been made as to catifiaation in any of these cases.

The Company is a defendantDhukes v. Wal-Mart Stores, In@ putative class-action lawsuit commenced in J@4 2nd pending in the
United States District Court for the Northern Dittiof California. The case was brought on behakllbpast and present female employees in
all of the Company’s retail stores and wholesalg€lin the United States. The complaint allegestteaCompany has engaged in a pattern
and practice of discriminating against women innpotions, pay, training and job assignments. Theptaimt seeks, among other things,
injunctive relief, compensatory damages includiranf pay and back pay, punitive damages, and @&ystriees. A hearing on class
certification was held on September 24, 2003, hetcburt has not yet issued a ruling. There camob&ssurance as to whether a class will be
certified or, if a class is certified, as to thegephic or other scope of such a class. If therGmartifies a class in this action and there is an
adverse verdict on the merits, or in the event mégotiated settlement of the action, the resulfatglity could be material to the Company
could employment-related injunctive measures, wkiohld result in increased costs of operationsronrggoing basis.

The Company is a defendant in five putative clagia lawsuits, three of which are pending in Texa®e in New Hampshire, and one in
Oklahoma. In each lawsuit, the plaintiffs seek datatory judgment that Wal-Mart and the other ddmts who purchased Corpor&@emec
Life Insurance (“COLI")policies lacked an insurable interest in the ligkthe employees who were the insured under thieips) and seek 1
recover the proceeds of the policies under theorfiesjust enrichment and constructive trust. Imemf the suits, the plaintiffs assert other
causes of action, and seek punitive damages. CémBcation has not been decided in any of tress®s. In January 2004, the parties to the
first-filed Texas lawsuit signed a settlement agreet, which must be approved by the court in otddrecome effective. If approved by the
court, the settlement will include all Texas COldimants who do not opt out of the settlement cl&ake amount to be paid by Wal-Mart
under the contemplated settlement will not haveatenal impact on the Company’s financial condit@rresults of operations. In the
Oklahoma litigation, the court has deferred rulimgplaintiffs’ request to add 11 additional statethe litigation, pending a ruling on the
Companys motion for summary judgment. The New Hampshiseaaas settled in February 2004. The amount of¢ktteement will not hav
a material impact on the Company'’s financial cdodibr results of operations.

The Company is a defendantMauldin v. Wal-Mart Stores, Inca, class-action lawsuit that was filed on October2®1, in the United

States District Court for the Northern District@€orgia, Atlanta Division. The class was certif@dAugust 23, 2002. On September 30,
2003, the court denied the Company’s motion tomsitter that ruling. The class is composed of feriddd-Mart Associates who were
participants in the Associates Health and Welfdam Bt any time from March 8, 2001, to the presert who were using prescription
contraceptives. The class seeks amendment of &met®include coverage for prescription contrassti back pay for all members in the
form of reimbursement of the cost of prescriptionttaceptives, pre-judgment interest, and attorrfegs. The complaint alleges that the
Company’s Health Plan violates Title VII's prohibit against gender discrimination in that the He®llan’s Reproductive Systems provision
does not provide coverage for prescription confrtices.
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The Company is a defendant in a lawsuit that wed fin August 31, 2001, in the United States Dustiourt for the Eastern District of
Kentucky.EEOC (Janice Smith) v. Wal-Mart Stores, liscan action brought by the EEOC on behalf of Jaimith and all other females
who made application or transfer requests at thralbn, Kentucky, Distribution Center from 1995 te firesent, and who were not hired or
transferred into the warehouse positions for withely applied. The class seeks back pay for thasalées not selected for hire or transfer
during the relevant time period. The class alsés@gunctive and prospective affirmative reliehelcomplaint alleges that the Company
based hiring decisions on gender in violation afeTVIl of the 1964 Civil Rights Act as amended.€TBEOC can maintain this action as a
class without certification.

The Company was previously a defendant in seveatipatclass actions that were pending in a Massattaistate court, in which the
plaintiffs alleged that the Company violated aestagulation requiring individual price stickershte affixed to certain items offered for retail
sale. The parties entered into a settlement agmeteiméne fall of 2003, which was approved by tloeit on December 15, 2003. The
settlement will not have a material impact on tlen@any’s financial condition or results of operatio

9 Commitments

The Company and certain of its subsidiaries hamg-term leases for stores and equipment. Rentaikifling, for certain leases, amounts
applicable to taxes, insurance, maintenance, afherating expenses and contingent rentals) untepeatating leases were $1.1 billion, $1.1
billion, and $1.0 billion in 2004, 2003, and 200@spectively. Aggregate minimum annual rentalsaatdry 31, 2004, under non-cancelable
leases are as follows (in millions):

Operating Lease! Capital Lease!
Fiscal Year
2005 $ 665 $ 43C
2006 651 427
2007 59¢ 41¢
2008 552 411
2009 51¢ 397
Thereafte 5,67¢ 3,00z
Total minimum rental. $ 8,66¢ 5,08¢
Less estimated executory co 44
Net minimum lease paymer 5,04z
Less imputed interest at rates ranging from 4.2%4t0% 1,84¢
Present value of minimum lease payme $ 3,19¢

Certain of the leases provide for contingent adddl rentals based on percentage of sales. Thaaudirentals amounted to $46 million, 4
million and $63 million in 2004, 2003 and 2002,estively. Substantially all of the store leasegeh@newal options for additional terms
from 5 to 30 years at comparable rentals.

In connection with the expansion of our distribatimetwork within Canada, we have guaranteed spemfifigations of a third-party logistics
provider. In the unlikely event this provider faitsperform its financial obligations regardingteén Wal-Mart related projects, we would be
obligated to pay an amount of up to $110 milliohe$e agreements cover periods of up to 10 years.

In connection with debt financing of $500 milliome could be liable for an early termination paymamder a related interest rate swap
arrangement if certain unlikely events were to océt January 31, 2004, the termination payment $&&million. This arrangement expires
in fiscal 2011.

In connection with the development of our grocestribution network in the United States, we hageeements with third parties which
would require us to purchase or assume the leasesrtain unique equipment in the event the agratsare terminated. These agreements,
which can be terminated by either party at willyeoup to a five-year period and obligate the Camypta pay up to approximately $148
million in the unlikely termination of some or aif these agreemen
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The Company has entered into lease commitmentaridrand buildings for 11 future locations. Thesssk commitments with real estate
developers provide for minimum rentals for 20 yearxluding renewal options, which if consummatadea on current cost estimates, will
approximate $17 million annually over the leasenter

There are no recourse provisions which would enabl® recover any amounts paid under the abovegtees from third parties. No
liability has been recorded in our financial stageis for these guarantees.

10 Retirement-Related Benefits

In the United States, the Company maintains a P8tiaring and 401(k) Retirement Savings Plan undhéch most full-time and many part-
time Associates become participants following oearyof employment. The Profit Sharing componenhefplan is entirely funded by the
Company, with an additional contribution made by @ompany to the Associates’ 401(k) component®filan. In addition to the Company
contributions to the 401(k) Retirement Savings congmt of the plan, Associates may elect to conteilaupercentage of their earnings.
During fiscal 2004, participants could contribufeto 15% of their pretax earnings, but not mora thiatutory limits.

Associates may choose from among 14 different imvest options for the 401(k) Retirement Savings ponent of the plan. For Associates
who did not make any election, their 401(k) balaincéne plan is placed in a balanced fund. Assesiare immediately vested in their 401(k)
funds and may change their investment options atiere. Additionally, fully vested Associates habe same 14 investment options for the
Profit Sharing component of the plan. Associatesfalty vested in the Profit Sharing componentta plan after seven years of service.

Annual contributions to the United States and RuRito 401(k) and profit sharing plans are madbeaisole discretion of the Company, and
were $662 million, $574 million and $479 millionfiscal 2004, 2003 and 2002, respectively. In addjtin fiscal 2002, eligible Associates
could choose to receive a cash payout equal tchalief the Company contribution that otherwise VWobave been made into the 401(k)
plan. The Company paid $34 million in cash to Ass@s in lieu of Company contributions to the 4QIqlan in fiscal 2002.

Employees in foreign countries who are not U.Szeits are covered by various postemployment beagfingements. These plans are
administered based upon the legislative and taximeeents in the country in which they are esthlelis Annual contributions to foreign
retirement savings and profit sharing plans areer@dhe discretion of the Company, and were $88mi$73 million and $55 million in
fiscal 2004, 2003 and 2002, respectively.

The Company’s United Kingdom subsidiary, ASDA, raplace a defined benefit pension plan. The plas underfunded by $303 million
and $206 million at January 31, 2004 and 2003 aetsgely.

11 Segments

The Company and its subsidiaries are principaltyagied in the operation of mass merchandising stocased in all 50 states, Argentina,
Canada, Germany, South Korea, Puerto Rico and mitedJKingdom, through joint ventures in China, dnibugh majority-owned
subsidiaries in Brazil and Mexico. The Company tdes segments based on management responsiitityn the United States and for to
international units.

The Wal-Mart Stores segment includes the Compabigsount Stores, Supercenters and Neighborhood &fsik the United States as well
as Wal-Mart.com. The SAM’S CLUB segment includes wWarehouse membership Clubs in the United Statesinternational segment
consists of the Company’s operations in ArgentBrazil, China, Germany, South Korea, Mexico anduimged Kingdom, which are
consolidated using a December 31 fiscal year-eadeiglly due to statutory reporting requirement®er€ were no significant intervening
events which materially affected the financial etaénts. The Company’s operations in Canada andd®R&o are consolidated using a
January 31 fiscal year-end. The amounts underaptan “Other” in the following table are corporateerhead, including our real estate
operations. Wal-Mars§ portion of the results of our unconsolidated 3« r@inority interest in Japanese retailer Seiydse ancluded under tt
caption“Other”
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The Company measures segment profit as operatofiy, prhich is defined as operating income, whistiéfined as income from continuing
operations before net interest expense, incomes @xe minority interest. Information on segmenis toe reconciliation to income from

continuing operations before income taxes and nitinotterest, are as follows (in millions):

Fiscal Year Ended January 31, 2004

Revenues from external custom
Intercompany real estate charge (inco
Depreciation and amortizatic

Operating income (lost

Interest expense, n

Income from continuing operations before incometaand
minority interes

Total assets of continuing operatic

Fiscal Year Ended January 31, 2003

Revenues from external custom
Intercompany real estate charge (inco
Depreciation and amortizatic

Operating income (los!

Interest expense, n

Income from continuing operations before incomesaand
minority interes

Total assets of continuing operatic

Fiscal Year Ended January 31, 2002

Revenues from external custom
Intercompany real estate charge (inco
Depreciation and amortizatic

Operating income (los!

Interest expense, n

Income from continuing operations before income=taand
minority interes

Total assets of continuing operatic

SAM’S CLUB International Consolidatec

Wal-Mart Stores Other
$ 174,22( $ 34,537 $ 47,57 $ — $ 256,32¢
2,46¢ 484 — (2,952 —
1,482 24¢ 81C 1,311 3,852
12,91¢ 1,12¢ 2,37( (1,387 15,02¢
(832)
14,19:
$ 26,23( $ 4,64~ $ 34,01¢ $40,01¢ $ 104,91:
SAM’S CLUB International Consolidatec

Wal-Mart Stores Other
$ 157,12( $ 31,70: $ 40,79 $ — $ 229,61¢
2,22¢ 457 — (2,68 —
1,281 21€ 63¢ 1,22z 3,364
11,84( 1,027 1,99¢ (1,566 13,29t
(927)
12,36¢
$ 24,74¢ $ 4,40¢ $ 30,70¢ $33,03¢ $ 92,90(
SAM’S CLUB International Consolidatec

Wal-Mart Stores Other
$ 139,13: $ 29,39t $ 35,48¢ $ — $ 204,01:
1,99: 411 (2,402 _
1,091 177 59t 1,36¢ 3,22¢
10,18¢ 1,02: 1,271 (9049) 11,57¢
(1,189
10,39¢
$ 21,89( $ 3,95¢ $ 26,32 $29,377 $ 81,54¢

Operating income information for fiscal years 2@0®@ 2002 has been reclassified to conform to ctsgresar presentation.

Domestic long-lived assets, net, excluding goodwidle $43.7 billion and $39.3 billion in fiscal 20&Gnd 2003, respectively. Additions to
domestic long-lived assets were $6.5 billion, $8lllon and $4.7 billion in fiscal 2004, 2003 an@i2, respectively. International long-lived
assets, net, excluding goodwill were $17 billion &14.7 billion in fiscal 2004 and 2003, respedtivAdditions to International long-lived
assets were $3.3 billion, $2.3 billion and $1.4idil in fiscal 2004, 2003 and 2002, respectivelge Tnternational segment includes all
international real estate. The operations of the@any’s ASDA subsidiary are significant in companigo the total operations of the
International segment. ASDA sales during fiscal£20D03 and 2002 were $21.7 billion, $18.1 billaord $15.3 billion, respectively. At
January 31, 2004 and 2003, ASDA long-lived assettyding primarily net plant, property and equipthand net goodwill, totaled $16.3

billion and $14.2 billion, respectivel
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12 Quarterly Financial Data (Unaudited)

(Amounts in millions except per share information)

2004

Net sales

Cost of sale:

Income from continuing operatiol
Income from discontinued operati

Net income

Net income per common share, bas|
Income from continuing operatiol
Income from discontinued operati

Net income per common share, basic

Net income per common share, diluted
Income from continuing operatiol
Income from discontinued operati

Net income per common share, dilutel

2003

Net sales

Cost of sale:

Income from continuing operatiol
Income from discontinued operati

Net income

Net income per common share, basi
Income from continuing operatiol
Income from discontinued operati

Net income per common share, basic
Net income per common share, diluted
Income from continuing operatiol

Income from discontinued operati

Net income per common share, dilute:

Quarters ended

October 31 January 31,

April 30, July 31,
$56,71¢ $62,63" $ 62,48( $ 74,49«
43,91¢ 48,29¢ 48,29: 58,23¢
1,83( 2,28: 2,02¢ 2,722
31 161 — —
$ 1,861 $ 2,444 $ 2,02t $ 2,72%
$ 0.41 $ 0.5z $ 0.4¢ $ 0.62
0.01 0.04 — —
$ 0.4z $ 0.5¢ $ 0.4¢ $ 0.62
$ 0.41 $ 0.5 $ 0.4¢ $ 0.6
0.01 0.04 — —
$ 0.4z $ 0.5¢ $ 0.4¢ $ 0.6:
$51,70¢ $56,27: $ 55,24. $ 66,40(
40,13¢ 43,51¢ 42,64¢ 52,00!
1,59¢ 1,99( 1,78( 2,452
35 29 17 56
$ 1,631 $ 2,01¢ $ 1,79i $ 2,50¢
$ 0.3¢ $ 0.4¢ $ 0.4C $ 0.5¢
0.01 — 0.01 0.01
$ 0.37 $ 0.4t $ 041 $ 0.57
$ 0.3¢ $ 0.4¢ $ 0.4C $ 0.5¢
0.01 — 0.01 0.01
$ 0.37 $ 0.4¢ $ 041 $ 0.57

The sum of quarterly financial data will not agte@annual amounts due to rounding. Fiscal 2003kas restated for the adoption of FAS
123 for which the Company elected the retroactdstatement transition method and for the sale dfdvie as a discontinued operati
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Report of Independent Auditors
The Board of Directors and Shareholders,

Wal-Mart Stores, Inc.

We have audited the accompanying consolidated balsineets of Wal-Mart Stores, Inc. as of Januar28d4 and 2003, and the related
consolidated statements of income, shareholdetstyegnd cash flows for each of the three yeathénperiod ended January 31, 2004. These
financial statements are the responsibility of@menpany’s management. Our responsibility is to egpran opinion on these financial
statements based on our audits.

We conducted our audits in accordance with audi&bagdards generally accepted in the United Statesse standards require that we plan
and perform the audit to obtain reasonable assarabout whether the financial statements are fregaterial misstatement. An audit
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarstaements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well agatirgg the overall financial statement
presentation. We believe that our audits providesgonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢consolidated financial position of Wal-Mart
Stores, Inc. at January 31, 2004 and 2003, andathsolidated results of its operations and its ¢asts for each of the three years in the
period ended January 31, 2004, in conformity witboainting principles generally accepted in the éhibtates.

As discussed in Note 1 to the consolidated findrst&ements, effective February 1, 2002, the Campalopted the provisions of Statement
of Financial Accounting Standards No. 142, Goodeiiltl Other Intangible Assets.

/sl Ernst & Young LLP
Tulsa, Oklahoma

March 19, 200
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Report of Management

Management of Wal-Mart Stores, Inc. (“Wal-Mart”)rissponsible for the integrity and objectivity bétfinancial statements and other
information presented in this report. These finahsiatements have been prepared in conformity agttounting principles generally accej
in the United States. The preparation of finansiatements requires certain estimates and judgmehitsh are based upon currently availe
information and Management’s view of current coiodié and circumstances.

Management has developed and maintains a systertenfal and disclosure controls, including an egiee internal audit program. These
controls are designed to provide reasonable asseithat the Company’s assets are protected fromojpep use and that Wal-Mart's
accounting records provide a reliable basis foptfeparation of financial statements. We continuadliew, improve and modify these
systems and programs in response to changes indsgstonditions and operations and the recommendatiade by Wal-Ma’internal an
external auditors. We believe that the system tefrival and disclosure controls provides reasona¢darance that Wal-Mart’s assets are
safeguarded and that the financial informationldiged is reliable.

Our Company was founded on the belief that opennconications and the highest standard of ethicei@cessary to be successful. Our long-
standing “open dooréommunication policy helps Management be awarendfdeal with issues in a timely and effective manmbrough the
open door policy all Associates are encouragedftom Management at the appropriate level when #reyconcerned about any matter
pertaining to the Company.

Wal-Mart has adopted a Statement of Ethics to gaideAssociates in the continued observance of éthltal standards such as honesty,
integrity and compliance with the law in the condofcthe Company’s business. Familiarity and coamde with the Statement of Ethics is
periodically reviewed and acknowledged by all mamagnt Associates. The Company also has in placdaad®-Party Transaction Policy.
This policy applies to all Officers and Directoifstoe Company and requires material related-paatystactions to be reviewed by the Audit
Committee of the Board of Directors. The Compar@fcers and Directors are required to report niateelated-party transactions to the
Company.

We retain Ernst & Young LLP, independent audittmsaudit the Company’s financial statements. Thaitits are performed in accordance
with generally accepted auditing standards in thidd States. We have made available to Ernst &dLLP all financial records and
related data.

The Board of Directors, through the activitiestsfAudit Committee consisting solely of independdintctors, provides oversight of the
process of reporting financial information. The Quittee stays informed of the financial conditiontleé Company and regularly reviews its
financial policies and procedures, the independefdee Company’s independent auditors, its inteacaounting controls and the objectivity
of its financial reporting. Both the Comparyhdependent auditors and the internal auditors free access to the Audit Committee and r
with the Committee periodically, both with and vatht Management present.

/sl H. Lee Scot /s/ Thomas M. Shoew

H. Lee Scot Thomas M. Schoew
President and Chief Executive Offic Executive Vice President and Chief Financial Offi



Fiscal 2004 End-of-Year Store Count

State

Alabama
Alaska
Arizona
Arkansas
California
Colorado
Connecticu
Delaware
Florida
Georgia
Hawaii
Idaho
Illinois
Indiana
lowa
Kansas
Kentucky
Louisiana
Maine
Maryland
Massachusett
Michigan
Minnesota
Mississippi
Missouri
Montana
Nebraske
Nevadas
New Hampshire
New Jerse
New Mexico
New York
North Caroline

State

North Dakotz
Ohio
Oklahoma
Oregon
Pennsylvani:
Rhode Islanc
South Carolin:
South Dakot:
Tennesse
Texas

Utah
Vermont
Virginia
Washingtor
West Virginia
Wisconsin
Wyoming

U.S. Totals

55

SAM’'S

Discount Supercenter: CLUBS Neighborhooc

Stores Markets
27 59 10 2
6 0 3 0
21 23 11 2
31 48 5 6
143 0 32 0
16 35 14 0
27 3 3 0
3 4 1 0
59 101 38 2
37 67 21 0
6 0 1 0
3 13 1 0
79 37 28 0
38 49 14 0
23 30 7 0
26 27 6 2
30 45 5 1
31 51 12 1
12 10 3 0
34 5 13 0
40 2 3 0
49 19 23 0
33 13 13 0
18 46 5 1
52 62 14 0
5 6 1 0
9 14 3 0
10 11 5 0
19 7 4 0
34 0 8 0
4 22 5 0
54 24 18 0
43 58 18 0

SAM’'S

Discount Supercenter: CLUBS Neighborhooc

Stores Markets
8 0 2 0
74 35 26 0
37 45 7 13
21 6 0 0
52 51 20 0
7 1 1 0
18 42 9 0
6 4 2 0
26 68 15 4
10z 184 69 26
5 19 7 4
4 0 0 0
22 55 13 0
23 12 3 0
8 20 3 0
41 31 11 0
2 7 2 0
1,47¢ 1,471 53¢ 64




International/Worldwide
Argentina

Brazil

Canade

China

Germany

South Koree

Mexico

Puerto Ricc

United Kingdom

International Totals

Grand Totals

Brazil includes 2 Todo Dis

Mexico includes 140 Bodegas, 52 Suburbias, 44 Supas, 251 Vip
**  Puerto Rico includes 32 Amigt
United Kingdom includes 253 ASDA Stores and 2 Ge@tpre:

0 11 0 0
0 13 10 2*
231 0 4 0
0 28 4 2
0 92 0 0
0 15 0 0
4871 83 53 0
9 3 9 32+
25t% 12 0 0
982 257 80 36
2,46( 1,72¢ 61€ 10C
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Corporate Information

Registrar and Transfer Agent:

EquiServe Trust Company, N.A.

P.O. Box 43069

Providence, Rhode Island 02940-3069

1-800-438-6278

TDD for hearing-impaired inside the U.S.: 1-800-98245
Internet: http://www.equiserve.com

Dividend Reinvestment and Direct Stock Purchaseilabiz

Listings — Stock Symbol: WMT

New York Stock Exchang
Pacific Stock Exchange

Annual Meeting:

Our Annual Meeting of Shareholders will be heldrsiday, June 4, 2004, at 8:45 a.m. in Bud Waltoanron the University of Arkansas

campus, Fayetteville, Arkansas.

Communication with Shareholders:

Wal-Mart Stores, Inc. periodically communicateshnits Shareholders and other members of the inegtoommunity about our operations.

For further information regarding our policy on &teolders and Investor Communications refer toveeiysite www.walmartstores.com.

Independent Auditors:

Ernst & Young LLP
3900 One Williams Center
Tulsa, Oklahoma 74172

Corporate Address:

Wal-Mart Stores, Inc.

702 S.W. 8th Street

Bentonville, Arkansas 72716

Telephone: (479) 273-4000

Retail Internet Site: http://www.walmart.com
Corporate Internet Site: http://www.walmartstoresc

The following reports are available without chargeupon request by writing the Company c/o Investor Riations or by calling (479)

273-8446. These reports are also available via therporate website.

Annual Report on Form 10-K
Quarterly Reports on Form 10-Q
Current Press Releases

Current Sales and Earnings Releases
Copy of Proxy Statement

Diversity Brochure

Supplier Standards Report

Trustees

3.375%, 4.15%, 4.375%, 4.5t
5.199%, 5.45%, 5.875%, 6.5

6.55%, 6.75%, 6.875%, 7.25%, 7.5
7.55%, 8.0%, 8.59

Notes, MarksM, Wal-Mart Canada
Venture Corf—5.58%

J.P. Morgan Institutional Trust Servic
2001 Bryan Stree- 9th Floor

Dallas, Texas 752C

Pass Through Certificati
1992-A-1-7.49%

1992-A-2-8.07%

Wells Fargo Banl

229 South Main Stre«~ 12th Floor
Salt Lake City, Utah 8411

Global Notes (GBP)
4.75%, 5.75%

J.P. Morgar

Institutional Trust Service

Trinity Tower
9 Thomas More Strei
London E1IW 1YT

Sale/Leaseback Transacti
(Wal-Mart Retail Trust I, 11, 111)
US Bank, N.A.

Corporate Trust Service

P.O. Box 96077:

Boston, Massachusetts 02-0778



Pass Through Certificati
1994-A-1-8.57%
1994-A-2-8.85%

J.P. Morgar

Institutional Trust Service
2001 Bryan Stree- 9th Floor
Dallas, Texas 752C

Pass Through Certificati
(Wal-Mart Retail Trust IV, V)
1994-B-1-8.45%
1994-B-2-8.62%
1994-B-3-8.80%

J.P. Morgar

Institutional Trust Service
2001 Bryan Stree- 9th Floor
Dallas, Texas 752C

Sale/Leaseback Transacti
Series B-8.75%

Series (- 8.875%

J.P. Morgar

Institutional Trust Service
2001 Bryan Stree- 9th Floor
Dallas, Texas 752C

Sale/Leaseback Transacti
WMS | Series (- 8.72%
J.P. Morgar

Institutional Trust Service
2001 Bryan Stree- 9th Floor
Dallas, Texas 752C



Market Price of Common Stock
Fiscal year ended January 31, 2003

1st Quarte
2nd Quarte
3rd Quarte!
4th Quartel

Fiscal year ended January 31, 2|

1st Quarte
2nd Quarte
3rd Quarte!
4th Quarte!

Fiscal year ending January 31, 2(
1st Quarter’
*Through March 31, 2004

Shareholders

As of March 31, 2004, there were 333,604 holdergobrd of Wal-Mart's Common Stock.

Dividends Paid Per Share
Fiscal year ended January 31, 2003

April 18, 2002
July 8, 200z
October 7, 200:
January 6, 200

Fiscal year ended January 31, 2004

April 7, 2003
July 7, 200z
October 14, 200
January 5, 200

Dividends Payable Per Share

Fiscal year ending January 31, 2005

April 5, 2004
July 7, 200¢
September 7, 20C
January 3, 200

Board of Directors

James W. Breyer

Mr. Breyer is the Managing Partner of Accel Pasnarventure capital firm.

M. Michele Burns

Ms. Burns is the Executive Vice President and ChRir&ncial Officer of Delta Air Lines, Inc.

Thomas M. Coughlin

Mr. Coughlin is the Vice Chairman of the Board o&MXart.

David D. Glass

Mr. Glass is the Chairman of the Executive Commaitiethe Board of Wal-Mart.

Stanley C. Gault

Mr. Gault is the retired chairman of the Board dfddtors of Goodyear Tire and Rubber Company.

Roland A. Hernandez

High
$63.7¢
$58.5¢
$57.3¢
$55.57

High
$56.5¢
$57.3:2
$60.0¢
$59.0¢

High
$61.0¢

$0.07¢
$0.07¢
$0.07¢
$0.07¢

$0.09C
$0.09C
$0.09C
$0.09C

$0.13C
$0.13C
$0.13C
$0.13C

Low

$55.8(
$44.6(
$45.6(
$47.1C

Low

$46.7¢
$52.0C
$55.27
$50.74

Low

$54.6¢

Mr. Hernandez is the retired Chief Executive Offiaed Chairman of the Board of Directors of TeleshwiGroup, Inc., a Spani-language



television station company.

Dawn G. Lepore
Ms. Lepore is a Vice Chairman for The Charles Sdh®@arporation, a financial holding company.

John D. Opie

Mr. Opie is the retired Vice Chairman of the Boafdirectors and Executive Officer of the Generbddfric Co., a diversified technology,
services and products company.

J. Paul Reason

Mr. Reason is the President and Chief Operatingc@fbf Metro Machine Corporation, an employee-odvaRip repair company. He is a
retired four-star Admiral of the U. S. Navy. Hewsst as Commander-in-Chief of the U.S. Atlantic Elee

H. Lee Scott, Jr.

Mr. Scott is the President and Chief Executive €ffiof Wal-Mart.

Jack C. Shewmaker
Mr. Shewmaker is the President of J-COM, Inc., asaiting company, and is also a rancher.

Jose H. Villarreal
Mr. Villarreal is a partner in the San Antonio, Bsx office of the law firm of Akin, Gump, Straustauer & Feld LLP.

John T. Walton
Mr. Walton is the Chairman of True North PartnéisC, which holds investments in technology companie

S. Robson Walton

Mr. Walton is the Chairman of the Board of Wal-Mart
EXHIBIT 21

SUBSIDIARIES OF WAL-MART STORES, INC.

PERCENT OF NAME UNDER
WHICH DOING
EQUITY BUSINESS OTHER
ORGANIZED OR SECURITIES THAN
SUBSIDIARY INCORPORATED OWNED SUBSIDIARY'S
Wal-Mart Stores East, L Delaware, U. S 10C% Wal-Mart
Wal-Mart Property Compan Delaware, U. S 10C% NA
Wal-Mart Real Estate Business Tri Delaware, U. S 10C% NA
ASDA Group Limited England 10C% ASDA/Wal-Mart

EXHIBIT 23
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference is #nnual Report (Form 10-K) of Wal-Mart Stores,.In€our report dated March 19, 2004
included in the 2004 Annual Report to Shareholdéid/al-Mart Stores, Inc.

We also consent to the incorporation by refererfficaioreport dated March 19, 2004, with respec¢htoconsolidated financial statements of
Wal-Mart Stores, Inc. incorporated by referencthia Annual Report (Form 10-K) for the year endadubry 31, 2004, in the following
registration statements and related prospectuses:

Stock Option Plan of 1984 of

Wal-Mart Stores, Inc., as amend Form ¢-8 File No. -94358 and -6991
Stock Option Plan of 1994 of

Wal-Mart Stores, Inc., as amend Form ¢-8 File No. 3:-55325
Debt Securities and Pass-Through

Certificates of We-Mart Stores, Inc Form &-3 File No. 3:--55725
Director Compensation Plan of

Wal-Mart Stores, Inc Form ¢-8 File No. 33:-24259
Debt Securities of W-Mart Stores, Inc Form ¢-3 File No. 3:-53125
Dividend Reinvestment and Stock Purchase

Plan of Wa-Mart Stores, Inc Form &-3 File No. 33:-2089
401(k) Retirement Savings

Plan of Wa-Mart Stores, Inc Form ¢-8 File No. 33:-29847

401(k) Retirement Savings



Plan of Wa-Mart Puerto Rico, Inc

Registration Statement Covering 14,710,000
Shares of Common Stock of V-Mart Stores, Inc

Associate Stock Purchase Plan of
Wal-Mart Stores, Inc

Stock Incentive Plan of W-Mart Stores, Inc

The ASDA Colleague Share Ownership Plan 1

The ASDA Group Long Term Incentive Plan 1

The ASDA Group PLC Sharesave Scheme 1

The ASDA 1984 Executive Share Option Scheme 1
The ASDA 1994 Executive Share Option Schen

The ASDA Colleague Share Ownership Plan 1
Debt Securities of W-Mart Stores, Inc
Debt Securities of W-Mart Cayman Canadian Finance (

Debt Securities of W-Mart Cayman Euro Finance C

Form &-8

Form &-3

Form ¢-8
Form ¢-8
Form S-8

Form &<-8
Form &-3
Form &-3

Form &-3

File No

File No.

File No.
File No.
File No.

File No.
File No.
File No.
File No.

. 3:-44659

33:-56993

33-62965
33:-60329
333-84027

33:-88501
33:-64740
33-6474(-01
33:-6474(-02



Debt Securities of W-Mart Cayman Sterling Finance C Form &3 File No. 33:-6474(-03
Debt Securities of W-Mart Stores, Inc Form &3 File No. 33:-101847

Registration Statement covering 16,000,000 shdresromon stock of

Wa-Mart Stores, Inc Form ¢-3 File No. 33:-101859
Wal-Mart Profit Sharing and 401(k) Pl Form &-8 333109421
Associate Stock Purchase Plan of 1 Form &-8 33:-109417
Wal-Mart Puerto Rico Profit Sharing and 401(k) P Form &-8 333-109414
ASDA Colleague Share Ownership Plan 1999 and

ASDA Sharesave Plan 20 Form -8 33:-107438
Debt Securities of W-Mart Stores, Inc Form &-3 33:-101847

Ernst & Young LLP (signatur

Tulsa, Oklahoma
April 8, 2004

EXHIBIT 31.1

I, H. Lee Scott, Jr., certify that:

1.
2.

| have reviewed this Annual Report on Forn-K of Wal-Mart Stores, Inc. (th“registran”);

Based on my knowledge, this report does notatoriny untrue statement of a material fact or don#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

The registrant’s other certifying officers anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Evaluated the effectiveness of the registratisslosure controls and procedures and presentisineport our conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluations; an

c) Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the registrant’s
fourth quarter that has materially affected, aiei@sonably likely to materially affect, the regasir's internal control over financial
reporting.

The registrant’s other certifying officers anldalve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrée’s auditors and the Audit Committee of the regig’s Board of Directors

a) All significant deficiencies and material weakses in the design or operation of internal corver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

b)  Any fraud, whether or not material, that invaweanagement or other employees who have a signifiole in the registrant’s
internal control

Date: April 9, 2004

/sl H. Lee Scott, Jr.

H. Lee Scott, Jr.
President and
Chief Executive Office
EXHIBIT 31.2

I, Thomas M. Schoewe, certify that:

1.
2.

| have reviewed this Annual Report on Forn-K of Wal-Mart Stores, Inc. (th“registran”);

Based on my knowledge, this report does notatoriny untrue statement of a material fact or don#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material



respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4.  The registrant’s other certifying officers anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a.) Designed such disclosure controls and procedarecaused such disclosure controls and procedaoige designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b.) Evaluated the effectiveness of the registragtisslosure controls and procedures and presentgilsi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluations

c.) Disclosed in this report any change in thegignt's internal control over financial reportitigat occurred during the registrant’s
fourth quarter that has materially affected, aiei@sonably likely to materially affect, the regisir's internal control over financial
reporting.

5.  The registrant’s other certifying officers anliave disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrée’s auditors and the Audit Committee of the regig’s Board of Directors

a.) All significant deficiencies and material weakses in the design or operation of internal céntrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b.) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmifiole in the registrant’s
internal control

Date: April 9, 2004

/s/ Thomas M. Schoewe

Thomas M. Schoewe

Executive Vice President

and Chief Financial Office
EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350 (AS ADOPTED
PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002)

In connection with the Annual Report of Wal-Marb&ds, Inc. (the “Company”) on Form 10-K for theipdrending January 31, 2004,
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), I, H. Lee $cirt, President and Chief Executive
Officer of the Company, certify to my knowledge @ndny capacity as an officer of the Company, parguo 18 U.S.C. 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that:

1. The Report fully complies with the requiremenft$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934, as amended; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the
Company as of the dates and for the periods exguieashe Report.

IN WITNESS WHEREOF, the undersigned has executisdQhrtificate, effective as of April 9, 2004.
/sl H. Lee Scott, Jr.

H. Lee Scott, Jr.
President and
Chief Executive Office

A signed original of this written statement reqdit®y Section 906 has been provided to Wal-Martestainc. and will be retained by Wal-
Mart Stores, Inc. and furnished to the Securitied Bxchange Commission or its staff upon request.
EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350 (AS ADOPTED
PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002)

In connection with the Annual Report of Wal-Marb&ids, Inc. (the “Company”) on Form 10-K for theipdrending January 31, 2004,
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), I, Thomas Mh&we, Executive Vice President and
Chief Financial Officer of the Company, certifynty knowledge and in my capacity as an officer ef @ompany, pursuant to 18 U.S.C.
1350, as adopted pursuant to Section 906 of theaBas-Oxley Act of 2002, that:

1. The Report fully complies with the requiremeoft$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934, as amended; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of 1



Company as of the dates and for the periods exgaéasghe Report.

IN WITNESS WHEREOF, the undersigned has executsdQartificate, effective as of April 9, 2004.

/sl Thomas M. Schoewe

Thomas M. Schoewe
Executive Vice President and
Chief Financial Officel

A signed original of this written statement reqdit®y Section 906 has been provided to Wal-Martestainc. and will be retained by Wal-
Mart Stores, Inc. and furnished to the Securities Bxchange Commission or its staff upon request.
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